
STATE OF INDIANA IN THE LAKE SUPERIOR COURT 
) SS: 

COUNTY OF MARION ) CAUSE NO. YSCOl 
- ,  071 lPL00301 

STATE OF INDIANA, 

Plaintiff, 

VACATION RESORT MANAGEMENT 
INC., HARBOR MANAGEMENT OF 
COLORADO LLC, HARBOR 
MANAGEMENT CORPORATION, 
MADELINE ALLERTON, DAVID 
HADDAD, and LISA JANTELEZIO, 

Defendants. 

COMPLAINT FOR INJUNCTION, 
RESTITUTION, COSTS, AND CIVIL PENALTIES 

The State of Indiana, by Attorney General Steve Carter and Deputy Attorney General 

Matt Light, petitions the Court pursuant to the Indiana Deceptive Consumer Sales Act, Ind. Code 

fj 24-5-0.5-1, et seq., Indiana Promotional Gifts and Contests Act, Ind. Code fj 24-8-1-1 et seq., 

Telephone Solicitations Act, Ind. Code fj 24-5-12-1 et seq., and Indiana Time Shares and 

Camping Clubs Act, Ind. Code fj 32-32-1-1 et seq., for injunctive relief, consumer restitution, 

investigative costs, civil penalties, and other relief. 

PARTIES 

1. The Plaintiff, State of Indiana, is authorized to bring this action and to seek 

injunctive and other statutory relief pursuant to Ind. Code fj 24-5-0.5-4(c), Ind. Code fj 24-8-6-3, 

Ind. Code fj 24-5-12-23, and Ind. Code fj 32-32-3-14. 



2. The Defendant, Vacation Resort Management Inc. (hereinafter "VRMI"), at all 

times relevant to this Complaint was a Nevada foreign corporation regularly engaged in the sale 

of time shares, travel club memberships, and vacation packages to Indiana consumers. VRMI 

maintained principal places of business at 222 East State Street, Batavia, Illinois 605 10 and 903 

Commerce Drive, Oak Brook, lllinois 60523 and an Indiana office located at 5265 Commerce 

Drive, Crown Point, Indiana, 46305. 

3. The Defendant, Harbor Management of Colorado LLC (hereinafter "Harbor - 

Colorado"), at all times relevant to this Complaint was a Colorado foreign limited liability 

company regularly engaged in the sale of time shares, travel club memberships, and vacation 

packages to Indiana consumers. Harbor - Colorado maintained a principal place of business at 

3212 Rock Creek Drive, Broomfield, Colorado 80020 and an Indiana office located at 5265 

Commerce Drive, Crown Point, Indiana, 46305. 

4. The Defendant, Harbor Management Corporation (hereinafter "Harbor - 

Nevada"), at all times relevant to this Complaint was an Illinois foreign corporation regularly 

engaged in the sale of time shares, travel club membershps, and vacation packages to Indiana 

consumers. Harbor - Nevada maintained principal places of business at 3 101 Spring Mountain 

Road, # 3, Las Vegas, Nevada 89102 and 1050 East Flamingo Road, Suite S-305, Las Vegas, 

Nevada 891 19 and an Indiana office located at 5265 Commerce Drive, Crown Point, Indiana, 

46305. 

5. The Defendant, Madeline M. Allerton (hereinafter "Allerton"), at all times 

relevant to this Complaint was an individual regularly engaged in the sale of time shares, travel 

club memberships, and vacation packages to Indiana consumers. Allerton was the president of 

VRMI and resided or resides at 123 1 Kaneville Road, Geneva, Illinois 601 34; 401 Elm Avenue, 



Geneva, Illinois 60134; 222 East State Street, Batavia, Illinois 60510; or 710 Natwill Square, 

Geneva, Illinois 60 134 

6. The Defendant, David W. Haddad (hereinafter "Haddad"), at all times relevant to 

this Complaint was an individual regularly engaged in the sale of time shares, travel club 

memberships, and vacation packages to Indiana consumers. Haddad was or is the vice president 

of VRMI, ownerloperator of Harbor - Nevada, and co-managing member of Harbor - Colorado, 

and he resided or resides at P.O. Box 254, Franklin, Arkansas 72536; 1231 Kaneville Road, 

Geneva, Illinois 60 134; 4653 Aventura Canyon Court, Las Vegas, Nevada 891 39; or 1 1326 

Patores Street, Las Vegas, Nevada 89141. 

7. The Defendant, Lisa B. Jantalezio, also known as Lisa B. Haddad and formerly 

known as Lisa B. Alonso and Lisa B. Rogers (hereinafter "Jantelezio"), at all times relevant to 

this Complaint was an individual regularly engaged in the sale of time shares, travel club 

memberships, and vacation packages to Indiana consumers. Jantelezio was or is the vice 

president of VRMI, ownerloperator of Harbor - Nevada, and co-managing member of Harbor - 

Colorado, and she resided or resides at P.O. Box 254, Franklin, Arkansas 72536; 123 1 Kaneville 

Road, Geneva, Illinois 60134; 4653 Aventura Canyon Court, Las Vegas, Nevada 89139; or 

1 1326 Patores Street, Las Vegas, Nevada 8914 1. 

8. When, in this Complaint, reference is made to any act of Defendants, such 

allegations shall be deemed to mean that the principals, agents, representatives, or employees of 

Defendants did or authorized such acts to be done while actively engaged in the management, 

direction, or control of the affairs of Defendants and while acting within the scope of their duties, 

employment, or agency. 



FACTS 

A. General Allegations 

9. VRMI, Harbor - Colorado, and Harbor - Nevada did business in Indiana under 

various assumed and fictitious names, including Harbor Resort Management Group, Harbor 

Management Resort Group, Harbor Resorts, Vacation Resorts, Star Vacation Club, Star 

Vacations, and VRM. 

10. VRMI, Harbor - Colorado, and Harbor - Nevada failed to obtain certificates of 

existence or certificates of authority to do business in the State of Indiana. 

11. On April 13, 2005, VRMI entered into a purchase agreement with Alternative 

Debt Portfolios L.P. (hereinafter "ADP") in which VRMI agreed to sell or assign certain 

contracts, conditional sales contracts, chattel, installment notes, promissory notes, security 

agreements, invoices, accounts receivables, leases, and other obligations to ADP. A true and 

correct copy of VRM17s contract with ADP is attached and incorporated by reference as Exhibit 

"A". 

12. On January 1, 2006, ADP sub-contracted with Highlands Credit Corporation 

(hereinafter "Highlands") wherein Highlands agreed to perform billing and collections services 

for certain contracts assigned or sold to ADP. A true and correct copy of ADP7s contract with 

Highlands is attached and incorporated by reference as Exhibit "B". 

13. On October 13, 2006, Harbor - Colorado, Haddad, and Jantelezio entered into a 

contract with VRMI in which Harbor - Colorado, Haddad, and Jantelezio purchased the assets 

and accounts of VRMI. A true and correct copy of the asset purchase and sale agreement is 

attached and incorporated by reference as Exhibit "C". 



14. On October 18, 2006, Harbor - Colorado and Harbor - Nevada, collectively 

entered into a purchase agreement with ADP in which Harbor - Colorado and Harbor - Nevada 

agreed to sell or assign certain contracts, conditional sales contracts, security agreements, 

invoices, accounts receivables, leases, and other obligations to ADP. A true and correct copy of 

the purchase agreement is attached and incorporated by reference as Exhibit " D .  

15. As a material inducement and in consideration for ADP entering into the purchase 

agreement referenced in paragraph fourteen (14), Haddad and Jantelezio each individually 

executed a Personal Guaranty with ADP on October 19, 2006 and October 20, 2006, 

respectively. True and correct copies of Haddad's Guaranty and Jantelezio's Guaranty are 

attached and incorporated by reference as Exhibits "E" and "F," respectively. 

16. On January 23, 2007, ADP sub-contracted with Sonnenschein Financial Services 

Inc. (hereinafter "Sonnenschein") wherein Sonnenschein agreed to perform billing and 

collections services for certain contracts assigned or sold to ADP. A true and correct copy of 

ADP's contract with Sonnenschein is attached and incorporated by reference as Exhibit " G .  

17. On July 1, 2007, ADP executed a second sub-contract with Highlands wherein 

Highlands agreed to perform billing and collections services for certain contracts assigned or 

sold to ADP. A true and correct copy of ADP's second contract with Highlands is attached and 

incorporated by reference as Exhibit "H". 

18. To attract prospects to Defendants' time share, travel club membership, and 

vacation package sales presentations, Defendants or their agents engaged in direct mail 

solicitation and telemarketing of Indiana consumers. 



19. At least since November 2005, Defendants have mailed solicitations or otherwise 

provided notices to Indiana consumers stating that the recipients had won or may have won a 

prize or prizes. 

20. The solicitations and notices referred to in paragraph nineteen (1 9) do not disclose 

all eligibility limitations in least ten (1 0) point boldface type. 

2 1. The solicitations and notices referred to in paragraph nineteen (1 9) do not disclose 

the verifiable retail values or statement of odds for each prize in immediate proximity with each 

listing of the prize and in the same size type and boldness as the prize. 

22. The solicitations and notices referred to in paragraph nineteen (19) do not 

disclose, in at least ten (10) point boldface type, that the recipients are required to hear or attend 

a sales presentation in order to obtain the prize or prizes. 

23. The solicitations and notices referred to in paragraph nineteen (19) do not disclose 

that the recipients are required to purchase additional goods or services, including shipping fees, 

handling fees, or any other charge, in order to obtain the prize or prizes. 

24. Defendants have not registered with the Consumer Protection Division as 

"sellers" under Ind. Code $24-5-12. 

25. Defendants have not registered with the Consumer Protection Division as a time 

share seller under Ind. Code $ 32-32-3. 

26. VRMI, Harbor - Colorado, and Harbor - Nevada purposely interchanged and 

substituted their corporate, legal, assumed, and fictitious names when soliciting and transacting 

with consumers so as to confuse the consumers regarding the actual business entity with which 

they were dealing. 



27. Allerton, Haddad, and Jantelezio have ignored, controlled, and manipulated the 

corporate and legal forms of their companies in an attempt to mislead and deceive consumers 

transacting with the corporations. 

28. Pursuant to Ind. Code 5 23-1-26-3, a shareholder may become personally liable 

by reason of the shareholder's own acts or conduct. 

29. Piercing the corporate veil to hold Allerton, Haddad, and Jantelezio personally 

responsible for the actions of the corporations and companies they control is necessary to prevent 

misuse of the corporate form and to prevent injustice to consumers. 

B. Allegations Regarding Consumer Nikole Aponte's and Josh Skalka's Transaction. 

30. On or about August 16, 2006, Defendants, as agents of ICW Inc., entered into a 

contract with Nikole Aponte and Josh Skalka (hereinafter "Aponte and Skalka") of Chesterton, 

Indiana, wherein Aponte and Skalka agreed to purchase a time share and vacation exchange club 

membership for a total price of eight thousand dollars ($8,000.00). A true and correct copy of 

Aponte's and Skalka's contract with Defendants is attached and incorporated by reference as 

Exhibit "I". 

31. On or about August 16, 2006, Aponte and Skalka paid eight hundred dollars 

($800.00) to Defendants as a down payment on the contract referenced in paragraph thirty (30) 

and signed a promissory note and retail installment contract to pay the remaining balance at a 

seventeen and eight-tenths percent (17.8%) interest rate. 

32. At the time Defendants contracted with Aponte and Skalka, Defendants 

represented that the time share and vacation package would entitle Aponte and Skalka to 

participate in the RCI Exchange Program, which would allow her to exchange her time share 



points for other accommodations subject to availability. Defendants further represented that they 

would perform fulfillment and enrollment services necessary for Aponte and Skalka to use their 

timeshare and exchange club membership and stated that they would be able to use the 

purchased items by January 1,2007. 

33. At the time Defendants contracted with Aponte and Skalka, Defendants 

represented that the consumers7 time share would be located in Florida. 

34. Aponte and Skalka ultimately received property interests in a time share named 

"Villages on the Lake" located in Montgomery County, Texas. 

35. Defendants failed to perform fulfillment and enrollment services for Aponte and 

Skalka and failed to pay ICW Inc. and RCI for the underlying property interest and memberships 

until March 2007. 

36. Because of Defendants' misrepresentations and delay in performing their 

obligations, Aponte and Skalka were not able to use their time share or exchange club 

membership until April 2007. 

C. Allegations Regarding Consumer Arturo Azcona's and Danielle Azcona's Transaction. 

37. On or about November 17, 2005, Defendants entered into a contract with Arturo 

Azcona and Danielle Azcona (hereinafter "Azconas") of Merrillville, Indiana, wherein the 

Azconas agreed to purchase a time share and vacation exchange club membership for a total 

price of six thousand nine hundred ninety-five dollars ($6,995.00). A true and correct copy of 

the Azconas' contract with Defendants is attached and incorporated by reference as Exhibit "J". 

38. On our about November 17, 2005, the Azconas paid six hundred ninety-nine 

dollars and fifty cents ($699.50) to Defendants as a down payment on the contract referenced in 



paragraph thirty-seven (37) and signed a promissory note and retail installment contract to pay 

the remaining balance at a seventeen and eight-tenths percent (1 7.8%) interest rate. 

39. Defendants contract with the Azconas provides that the Azconas purchased a 

"service contract that requires seller to enroll Buyer in RCI andlor Star Vacation Club as well as 

locating and overseeing the deeded transfer of ownership in Buyer from contracted developers, 

resellers, homeowners association management companies and individuals, which can be used 

for participation in the RCI points resort program." 

40. At the time Defendants contracted with the Azconas, Defendants represented that 

the Azconas would receive their deeded timeshare interest and be enrolled in the RCI points 

exchange system within sixty (60) days of the transaction date. 

41. At the time Defendants transacted with the Azconas, Defendants provided a 

written notice to the Azconas stating that they were entitled to a free "JetAway GetAway" 

vacation package through a third-party promoter, Infinity Incentive Group. 

42. The Azconas attempted to redeem their fiee vacation with Infinity Incentive 

Group on November 22,2005 and April 30,2006, but they never received the prize. 

43. Defendants failed to provide the Azconas with a substitute prize and failed to 

redeem the prize certificate after Infinity Incentive Group failed to do so. 

44. Subsequent to entering into the contract with the Azconas, Defendants sold their 

rights under the promissory note referenced in paragraph thirty-eight (38) to ADP in January 

2006, which sub-contracted the billing services for the contract to Highlands. 

45. Defendants failed to pay ICW Inc. for the Azconas' time share at Inverness South 

Padre until March 10, 2007. Defendants also failed to enroll the Azconas in RC17s exchange 

system until at least March 10, 2007. 



46. Because of Defendants' misrepresentations and delay in paying for and enrolling 

the timeshare and exchange club membership, the Azconas were unable to utilize their account 

for almost four (4) months. 

47. The Azconas attempted to cancel their contract and obtain a refund, but the 

Defendants refused their request, so the Azconas are still receiving monthly bills from 

Highlands. 

D. Allegations Regarding Consumer Jamey Barnett's Transaction. 

48. On or about November 30, 2006, Defendants contacted Jarney Barnett 

(hereinafter ("Barnett") of La Porte, Indiana, by telephone and represented that Barnett had won 

a free one thousand dollar ($1,000.00) shopping spree and a free vacation. 

49. On or about November 30, 2006, Barnett attempted to claim his prizes at 

Defendants' Crown Point location and Defendants provided Barnett with certificates stating that 

additional shipping, handling, and reservation fees were required. 

50. On or about November 30, 2006, Defendants entered into a contract with Barnett, 

wherein Barnett agreed to purchase a time share and vacation exchange club membership for 

four thousand nine hundred dollars ($4,900.00). A true and correct copy of Barnett's contract 

with Defendants is attached and incorporated by reference as Exhibit "K". 

51. On or about November 30, 2006, Barnett paid Four Hundred Ninety Dollars 

($490.00) to Defendants as a down payment on the contract referred to in paragraph fifty (50) 

and signed a promissory note and retail installment contract to pay the remaining balance at a 

seventeen and eight-tenths percent (17.8%) interest rate. 



52. Defendants' contract with Barnett provided that he could cancel the transaction 

within one hundred twenty (1 20) hours and receive a full refund. 

53. Barnett cancelled his contract on December 4, 2006 by sending a written 

cancellation request by certified mail to Defendants. 

54. Defendants promised Barnett on numerous occasions that they would provide a 

refund to Barnett and cancel his financing agreement. 

55. Despite Barnett's cancellation, Defendants sold their rights under the promissory 

note referenced in paragraph fifty-one (51) to ADP, which sub-contracted the billing and 

collection services to Highlands. 

56. Defendants failed to timely notify ADP and Highlands of Barnett's cancellation, 

and Highlands sent billing statements and payment demands to Barnett. 

57. Defendants failed to refund Barnett's down payment. 

E. Allegations Regarding Consumers Morris and June Blackmon's Transaction. 

58. On or about June 6, 2006, the Defendants contacted Morris and June Blackmon 

(hereinafter "Blackmons") of East Chicago, Indiana, by telephone and represented that the 

Blackmons may have won a television, a car, or a vacation. 

59. On or about June 6, 2006, the Blackmons attended a sales presentation at 

Defendants' Crown Point location and attempted to claim their prize 

60. Defendants did not provide a prize to the Blackmons. 

61. On or about June 6, 2006, Defendants entered into a contract with the Blackmons 

wherein the Blackmons agreed to purchase a time share and vacation exchange club membership 

for a total price of seven thousand nine hundred ninety-five dollars ($7,995.00). A true and 



correct copy of the Blackmons' contract with Defendants is attached and incorporated by 

reference as Exhibit "L". 

62. On or about June 6,2006, the Blackmons paid seven hundred ninety-nine dollars 

and fifty cents ($799.50) to Defendants as a down payment on the contract referred to in 

paragraph sixty-one (61), and signed a promissory note and retail installment contract to pay the 

remaining balance at a seventeen and eight-tenths percent (17.8%) interest rate. 

63. Defendants contract with the Blackmons provides that the Blackmons purchased a 

"service contract that requires seller to enroll Buyer in RCI andlor Star Vacation Club as well as 

locating and overseeing the deeded transfer of ownership in Buyer from contracted developers, 

resellers, homeowners association management companies and individuals, which can be used 

for participation in the RCI points resort program." 

64. At the time Defendants contracted with the Blackmons, Defendants represented 

that the Blackmons would receive their deeded timeshare interest and be enrolled in the RCI 

points exchange system within sixty (60) days of the transaction date. 

65. Defendants failed to pay ICW Inc. for the Blackmons' time share until September 

2007. Defendants also failed to enroll the Blackmons in RCI's exchange system until at least 

September 2006. 

66. Because of Defendants' misrepresentations and delay in paying for and enrolling 

the time share and exchange club membership, the Blackmons were unable to utilize their 

account for more than three (3) months. 



F. Allegations Regarding Consumer Crystal Corsey's Transaction. 

67. On or about July 18,2006, Defendants entered into a contract with Crystal Corsey 

(hereinafter "Corsey") of Merrillville, Indiana, wherein Corsey agreed to purchase a time share 

and vacation exchange club membership for a total price of six thousand dollars ($6,000.00). A 

true and correct copy of Corsey's contract with Defendants is attached and incorporated by 

reference as Exhibit " M .  

68. On or about July 18, 2006, Corsey paid one hundred seventy-five dollars 

($175.00) to Defendants as a down payment on the contract referred to in paragraph sixty-seven 

(67) and signed a promissory note and retail installment contract to pay the remaining balance at 

a seventeen and eight-tenths percent (17.8%) interest rate. 

69. Defendants' contract provided that it would "process enrollment on behalf of 

Buyer into the RCI exchange program" and "arrange transfer of deeded inventory and ownership 

from contracted Developer and Management companies to Buyer from RCI affiliated Resorts," 

among other things. 

70. At the time Defendants contracted with Corsey, Defendants represented that 

Corsey would receive her account information within thirty (30) days and further represented 

that Corsey could begin using her time share and exchange club membership within sixty (60) 

days. 

71. Corsey did not receive her account information until May 2007. 

72. Defendants failed to provide fulfillment and enrollment services related to 

Corsey's time share and RCI membership until May 2007. 

73. Because of Defendants' misrepresentations and delays, Corsey was unable to use 

her vacation membership package until May 2007. 



G. Allegations Regarding Consumers Cornell and Penny Davis's Transaction. 

74. On or about April 6, 2006, Defendants contacted Cornell and Penny Davis 

(hereinafter "Davises") of Hammond, Indiana, by telephone and represented that the Davises had 

won a prize if they would agree to attend one of Defendants' sales presentations. 

75. On or about April 6, 2006, Defendants emailed the Davises to confirm that they 

had won an appointment to attend a sales presentation, that they had won a fiee one thousand 

dollar shopping spree, and that they were "guaranteed" to win "one of 5 major gifts": a Cadillac 

Escalade, ten (10) night Hawaiian vacation, two thousand five hundred dollars ($2,500.00) in 

cash, seven (7) night FloridaBahamas vacation and cruise, or a thirty-two (32) inch flatscreen 

television. 

76. On or about April 9, 2006, Defendants entered into a contract with the Davises, 

wherein the Davises agreed to purchase a time share and vacation exchange club membership for 

a total price of two thousand nine hundred ninety-five dollars ($2,995.00). A true and correct 

copy of the Davises' contract with Defendants is attached and incorporated by reference as 

Exhibit " N .  

77. On or about April 9, 2006, the Davises paid two hundred ninety-five dollars 

($295.00) to Defendants as a down payment on the contract referred to in paragraph seventy-six 

(76) and signed a promissory note and retail installment contract to pay the remaining balance at 

a seventeen and eight-tenths percent (17.8%) interest rate. 

78. Defendants' contract with the Davises provided that it would "process enrollment 

on behalf of Buyer into the [Interval International] exchange program" and "arrange transfer of 



inventory and ownership from contracted Developer and Management companies to Buyer from 

Interval International affiliated Resorts," among other things. 

79. At the time Defendants contracted with the Davises, Defendants represented that 

the Davises could begin using their time share and exchange club membership within sixty (60) 

days. 

80. Defendants failed to disclose that the Davises would have to pay required 

payment of additional costs and shipping and handling fees in order to redeem the free shopping 

spree. 

81. Defendants did not provide any of the "5 major gifts" referenced in paragraph 

seventy-five (75) to the Davises. 

82. Defendants failed to provide fulfillment and enrollment services related to the 

Davises' time share and Intervel International RCI membership within sixty (60) days of the 

transaction date. 

83. Because of Defendants' misrepresentations and delays, the Davises were unable 

to use their time share and exchange club membership until at least July 2007. 

H. Allegations Regarding Consumers George and Therese Drozd's Transaction. 

84. On or about February 18, 2006, Defendants mailed a post card to George and 

Theresa Drozd (hereinafter "Drozds") of Whiting, Indiana, and represented that the Drozds had 

won a television if they would agree to attend one of Defendants' sales presentations. 

85. On or about February 18, 2006, the Drozds went to Defendants' Crown Point 

location to claim their prize. The Defendants did not give the Drozds the promised free 

television. 



86. On or about February 18, 2006, Defendants entered into a contract with the 

Drozds, wherein the Drozds agreed to purchase a time share and vacation exchange club 

membership for a total price of one thousand five hundred ninety-five dollars ($1,595.00). A 

true and correct copy of the Drozds' contract with Defendants is attached and incorporated by 

reference as Exhibit "0". 

87. On or about February 18, 2006, the Drozds paid one hundred fifty dollars 

($150.00) to Defendants as a down payment on the contract referred to in paragraph eighty-six 

(86) and signed a promissory note and retail installment contract to pay the remaining balance at 

a seventeen and eight-tenths percent (17.8%) interest rate. 

88. At the time Defendants contracted with the Drozds, Defendants represented that 

they would perform or provide enrollment services for the Drozds' RCI exchange club account 

within sixty (60) days. 

89. At the time Defendants contracted with the Drozds, Defendants represented that 

the purchase agreement would entitle the Drozds to thirty thousand (30,000) points in the RCI 

exchange club system which could be redeemed after three (3) timely payments had been made. 

90. The Drozds made three (3) timely payments and attempted to use their RCI points 

j n May 2006, but their account had not been activated. 

91. Defendants failed to provide enrollment services for the Drozds' RCI account 

until August 2006. 

92. Because of Defendants' misrepresentations and delays, the Drozds were unable to 

use their exchange club membership until August 2006. 



I. Allegations Regarding Consumers Dean and Emma Efantis' Transaction. 

93. On or about May 30, 2006, the Defendant entered into a contract with Dean and 

Emma Efantis (hereinafter "Efantises") of Valparaiso, Indiana, wherein the Efantises agreed to 

purchase a time share and vacation exchange club membership for a total price of one thousand 

nine hundred ninety-five dollars ($1,995.00). A true and correct copy of the Efantises' contract 

with Defendants is attached and incorporated by reference as Exhibit "P". 

94. On or about May 30, 2006, the Efantises signed a promissory note and retail 

installment contract pay the entire balance at a seventeen and eight-tenths percent (17.8%) 

interest rate. 

95. At the time Defendants contracted with the Efantises, Defendants represented that 

they would perfom or provide enrollment services for the Efantises' RCI exchange club account 

within sixty (60) days. 

96. At the time Defendants contracted with the Efantises, Defendants represented that 

the purchase agreement would entitle the Efantises to thirty thousand (30,000) points in the RCI 

exchange club system which could be redeemed after three (3) timely payments had been made. 

97. The Efantises made three (3) timely payments and attempted to use their RCI 

points, but their account had not been activated and they were unable to obtain any 

accommodations. 

98. Defendants failed to provide enrollment services for the Efantises' RCI account 

within sixty (60) days. 

99. Because of Defendants' misrepresentations and delays, the Efantises were unable 

to use their exchange club membership until at least June 2007. 



J. Allegations Regarding Consumer Michelle Ferrell's Transaction. 

100. On or about March 30, 2006, Defendants entered into a contract with Michelle 

Ferrell (hereinafter "Ferrell") of Michigan City, Indiana, wherein Ferrell agreed to purchase a 

time share and vacation exchange club membership for a total price of six thousand nine hundred 

ninety-five dollars ($6,995.00). A true and correct copy of Ferrell's contract with Defendants is 

attached and incorporated by reference as Exhibit "Q". 

101. On our about March 30, 2006, Ferrell signed a promissory note and retail 

installment contract to pay the full amount due under the contract referenced in paragraph one 

hundred (100) at a seventeen and eight-tenths percent (1 7.8%) interest rate. 

102. At the time Defendants contracted with Ferrell, Defendants represented that 

Ferrell could cancel the transaction at any time prior to the first payment due date. 

103. Ferrell attempted to cancel the contract referenced in paragraph ninety-nine (99) 

approximately three (3) weeks after the transaction date, before any payment due date had 

passed, but Defendants refused to cancel the contract. 

104. Defendants sold their rights under the promissory note referenced in paragraph 

one hundred one (101) to ADP, which sub-contracted the billing and collection services to 

Highlands. 

105. Because of Defendants' misrepresentations concerning cancellation rights, Ferrell 

continues to receive billing statements and payment demands from Highlands. 

K. Allegations Regarding Consumer Greg and Sharon Fodor's Transaction. 

106. On or about January 4, 2006, Defendants entered into a contract with Greg and 

Sharon Fodor (hereinafter "Fodors") of Portage, Indiana, wherein Fodors agreed to purchased a 



time share and vacation exchange club membership for a total price of one thousand three 

hundred ninety-five dollars ($1,395.00). A true and correct copy of the Fodors' contract with 

Defendants is attached and incorporated by reference as Exhibit " R .  

107. On or about January 4,2006, Fodors paid one hundred thirty-nine dollars and fifty 

cents ($1 39.50) to Defendants as a down payment on the contract referred to in paragraph one 

hundred six (106) and signed a promissory note and retail installment contract to pay the 

remaining balance. 

108. At the time Defendants contracted with the Fodors, Defendants represented that 

they would perform or provide hlfillment and enrollment services for the Fodors' RCI exchange 

club account and time share interest. 

109. At the time Defendants contracted with Fodors, Defendants represented that the 

purchase agreement would entitle the Fodors to thirty thousand (30,000) points in the RCI 

exchange club system which could be redeemed after three (3) timely payments had been made. 

110. The Fodors made more than three (3) timely payments and attempted to use their 

RCI points in January 2007, but their account had not been activated and they were unable to 

obtain any accommodations. 

11 1. On or about January 3, 2007, Defendants represented that the Fodors would 

receive their account information within six (6) to eight (8) weeks. 

1 12. On or about April 20, 2007, Defendants represented that the Fodors would receive 

their account information within forty-five (45) days. 

113. Defendants have failed to provide enrollment and fulfillment services for the 

Fodor's time share and exchange club membership, failed to pay the time share company or RCI 



for the underlying time share interest and exchange company membership the Fodors purchased, 

and failed to provide the Fodors with the applicable account information. 

1 14. Because of Defendants7 misrepresentation and failures to perform contract 

obligations, the Fodors have been unable to use their time share or exchange club points. 

L. Allegations Regarding Consumer Jeffrey and Irene Francis' Transaction. 

115. On or about December 6, 2006, Defendants entered into a contract with Jeffiey 

and Irene Francis (hereinafter "Francises') wherein the Francises agreed to purchase a time share 

and vacation exchange club membership for a total price of four thousand three hundred ninety 

dollars ($4,390.00). A true and correct copy of the Francises7s contract with Defendants is 

attached and incorporated by reference as Exhibit "S". 

1 16. On or about December 6, 2006, the Francises paid four hundred thirty dollars and 

ninety cents ($430.90) to Defendants as a down payment on the contract referred to in paragraph 

one hundred fifteen (1 15) and signed a promissory note and retail installment contract to pay the 

remaining balance at a seventeen and eight-tenths percent (17.8%) interest rate. 

1 17. At the time Defendants contracted with the Francises, Defendants represented that 

they would perform or provide fulfillment and enrollment services for the Fodors' Interval 

International exchange club account and time share interest. 

11 8. At the time Defendants contracted with the Francises, Defendants represented that 

that the Francises would receive their ownership and membership information within one (I) 

month and could begin using their time share and exchange account at that time. 

119. Defendants have failed to provide enrollment and fulfillment services for the 

Fodor7s time share and exchange club membership, failed to pay the time share company or 



Interval International for the underlying time share interest and exchange company membership 

the Francises purchased, and failed to provide the Francises with the applicable account 

information. 

120. Because of Defendants' misrepresentation and failures to perfonn contract 

obligations, the Francises have been unable to use their time share or exchange club points. 

M. Allegations Regarding Consumer Edward and Lorraine Frank's Transaction. 

121. On or about July 2, 2006, Defendants entered into a contract with Edward and 

Lorraine Frank (hereinafter "Franks') wherein the Franks agreed to purchase a time share and 

vacation exchange club membership for a total price of one thousand five hundred ninety-five 

dollars ($1,595.00). A true and correct copy of the Franks' contract with Defendants is attached 

and incorporated by reference as Exhibit "T". 

122. On or about July 2, 2006, the Franks paid one hundred fifty dollars ($150.00) to 

Defendants as a down payment on the contract referred to in paragraph one hundred twenty-one 

(121) and signed a promissory note and retail installment contract to pay the remaining balance 

at a seventeen and eight-tenths percent (17.8%) interest rate. 

123. At the time Defendants contracted with the Franks, Defendants represented that 

they would perform or provide fulfillment and enrollment services for the Fodors' RCI exchange 

club account and time share interest. 

124. At the time Defendants contracted with Franks, Defendants represented that the 

purchase agreement would entitle the Franks to thirty thousand (30,000) points in the RCI 

exchange club system which could be redeemed after three (3) timely payments had been made. 



125. The Franks made more than three (3) timely payments and attempted to use their 

RCI points in October 2006, but their account had not been activated and they were unable to 

obtain any accommodations. 

126. Defendants promised the Franks on numerous occasions that their accounts were 

being processed and that they would receive their ownership and membership information soon. 

127. Defendants have failed to provide enrollment and fulfillment services for the 

Franks' time share and exchange club membership, failed to pay the time share company or 

Interval International for. the underlying time share interest and exchange company membership 

the Franks purchased, and failed to provide the Franks with the applicable account information. 

128. Because of Defendants' misrepresentation and failures to perform contract 

obligations, the Franks have been unable to use their time share or exchange club points. 

129. Subsequent to contracting with the Franks, Defendants sold their rights under the 

promissory note referenced in paragraph one hundred twenty-two (122) to ADP, which sub- 

contracted the billing and collection services to Highlands. 

130. The Franks made payments totaling five hundred sixty-one dollars and ninety-six 

cents ($56 1.96) to Highlands. 

13 1. On or about September 17, 2007, the Franks received a r e h d  in the amount of 

five hundred sixty-one dollars and ninety-six cents ($561.96) from Highlands. 

132. The Franks have not received a refund of their down payment from Defendants. 



N. Allegations Regarding Consumer William and Celestine Holloway Garnett's 
Transaction. 

133. On or about May 12, 2006, Defendants contacted William Garnett and Celestine 

Holloway Garnett (hereinafter "Garnetts") of Menillville, Indiana, by telephone and represented 

that the Garnetts had won a prize if they would attend one of Defendants' sale presentations. 

134. On or about May 12, 2006, the Garnetts attended a sales presentation at 

Defendants' Crown Point location, but Defendants failed to provide the Garnetts with the 

promised prize. 

135. On or about May 12, 2006, Defendant entered into a contract with the Garnetts, 

wherein the Garnetts agreed to purchase a time share and vacation exchange club membership 

for a total price of one thousand five hundred ninety-five dollars ($1,595.00). A true and correct 

copy of the Garnetts' contract with Defendants is attached and incorporated by reference as 

Exhibit "U". 

136. On or about May 12, 2006, the Garnetts paid one hundred fifty dollars ($150.00) 

to Defendants as a down payment on the contract referred to in paragraph one hundred thirty-five 

(135) and signed a promissory note and retail installment contract for the remaining balance at a 

seventeen and eight-tenths percent (17.8%) interest rate. 

137. At the time Defendants contracted with the Garnetts, Defendants represented that 

they would perform or provide fulfillment and enrollment services for the Garnetts' RCI 

exchange club account and time share interest. 

138. At the time Defendants contracted with Garnetts, Defendants represented that the 

purchase agreement would entitle the Garnetts to thirty thousand (30,000) points in the RCI 

exchange club system w l c h  could be redeemed after three (3) timely payments had been made. 



139. The Garnetts made more than three (3) timely payments and attempted to use 

their RCI points in November 2006, but their account had not been activated and they were 

unable to obtain any accommodations. 

140. Defendants promised the Garnetts on numerous occasions that their accounts were 

being processed and that they would receive their ownership and membership information soon. 

141. Defendants have failed to provide enrollment and fulfillment services for the 

Garnetts' time share and exchange club membership, failed to pay the time share company or 

RCI for the underlying time share interest and exchange company membershp the Garnetts 

purchased, and failed to provide the Garnetts with the applicable account information. 

142. Because of Defendants' misrepresentation and failures to perform contract 

obligations, the Garnetts have been unable to use their time share or exchange club points. 

COUNT I - VIOLATIONS OF THE PROMOTIONAL GIFTS AND CONTESTS ACT 

143. Plaintiff realleges and incorporates by reference the allegations contained in 

paragraphs one (1) through one hundred forty-two (142) above. 

144. By mailing or otherwise distributing written notices to consumers offering 

property or a chance to obtain property based on a representation that the recipient had been 

awarded or may have been awarded prizes, as referenced in paragraphs 18, 19,4 1,49,75, and 84 

above, Defendants conducted "promotions" as defined in Ind. Code 5 24-8-2-5. 

145. By failing to disclose the verifiable retail value or odds for each prize listed in the 

notices in immediate proximity with each listing of the prize and in the same size type and 

boldness as the prize, as referenced in paragraph 21 above, Defendants violated the Indiana 

Promotional Gifts and Contests Act, Ind. Code $ 24-8-3-5. 



146. By failing to disclose all eligibility limitations in least ten (10) point boldface type 

in the notices, as referenced in paragraph 20 above, Defendants violated the Indiana Promotional 

Gifts and Contests Act, Ind. Code 24-8-3-8. 

147. By failing to conspicuously disclose that, in at least ten (10) point boldface type, 

the recipients of the prize notices are required to hear or attend a sales presentation in order to 

obtain the prizes, as referenced in paragraph 22 above, Defendants violated the Indiana 

Promotional Gifts and Contests Act, Ind. Code 8 24-8-3-6. 

148. By failing to disclose that, in at least ten (10) point boldface type, the recipients of 

the prize notices were required to pay additional costs to receive the prizes, including shipping 

fees, handling fees, or any other charge, by using the following appropriately completed 

statement: "You must pay $ in order to receive this item," Defendants violated the 

Indiana Promotional Gifts and Contests Act, Ind. Code 8 24-8-3-7. 

149. By failing to provide the promised prizes or an adequate substitute prize to 

consumers, as referenced in paragraphs 43, 60, 81, 85, and 133 above, Defendants violated the 

Indiana Promotional Gifts and Contests Act, Ind. Code 8 24-8-5-1. 

150. By failing to honor a voucher, certificate, or other evidence of obligation if the 

person named as being responsible fails to honor the voucher, certificate, or other evidence of 

obligation, as referenced in paragraph 43 above, Defendants violated the Indiana Promotional 

Gifts and Contests Act, Ind. Code 8 24-8-5-2. 

151. Pursuant to Ind. Code 8 24-8-6-3, Defendants' violations of the Indiana 

Promotional Gifts and Contests Act constitute deceptive acts and are subject to the remedies and 

penalties listed in Ind. Code 5 24-5-0.5. 



COUNT I1 - VIOLATIONS OF THE TELEPHONE SOLICITATIONS ACT 

152. Plaintiff realleges and incorporates by reference the allegations contained in 

paragraphs one (1) through one hundred fifty-one (1 5 1) above. 

153. By soliciting consumers and making false representations or implications that the 

consumers would receive a gift, prize, or the value of a gift or prize, as referenced in 4.1, 48, 58, 

74, 75, 84, and 133 above, Defendants acted as "sellers" as defined in the Indiana Telephone 

Solicitations Act, Ind. Code $ 24-5-12. 

154. By failing to file a registration statement and pay the registration fee to the 

Consumer Protection Division, as referenced in paragraph 24 above, Defendants violated the 

Indiana Telephone Solicitations Act, Ind. Code $ $ 24-5- 12- 10 and 24-5- 12- 1 1. 

155. Pursuant to Ind. Code $ 24-5-12-23, Defendants' violations of the Indiana 

Telephone Solicitations Act constitute deceptive acts and are subject to the remedies and 

penalties listed in Ind. Code $24-5-0.5. 

COUNT I11 - VIOLATIONS OF THE TIME SHARES AND CAMPING CLUBS ACT. 

156. Plaintiff realleges and incorporates by reference the allegations contained in 

paragraphs one (1) through one hundred fifty-five (155) above. 

157. By selling or offering to sell time shares to Indiana consumers, as referenced in 

paragraphs 30, 37, 50, 61, 66, 76, 86, 93, 100, 106, 115, 121, and 135 above, Defendants are 

subject to the Indiana Time Shares and Camping Clubs Act, Ind. Code $ 32-32. 



158. By failing to register with and pay the registration fee to the Consumer Protection 

Division, as referenced in paragraph 25 above, Defendants violated the Indiana Time Shares and 

Camping Clubs Act, Ind. Code $8 32-32-3-1 and 32-32-3-3. 

159. Pursuant to Ind. Code 8 32-32-3-14, Defendants' violations of the Indiana Time 

Shares and Camping Clubs Act constitute deceptive acts and are subject to the remedies and 

penalties listed in Ind. Code 4 24-5-0.5. 

COUNT IV - VIOLATIONS OF THE DECEPTIVE CONSUMER SALES ACT 

160. Plaintiff re-alleges and incorporates by reference the allegations contained in 

paragraphs one (I) through one hundred fifty-nine (159) above. 

161. The transactions identified in paragraphs 30, 37, 50, 61, 66, 76, 86, 93, 100, 106, 

1 15, 12 1, and 135 above are "consumer transactions" as defined by Ind. Code 8 24-5-0.5-2(1). 

162. Defendants are "suppliers" as defined in Ind. Code 8 24-5-0.5-2(3). 

163. By representing to consumers that they would receive free prizes or gifts, as 

referenced in paragraphs 41,48, 58, 74, 75, 84, and 133 above, when Defendants knew or should 

have known the consumers would not receive such benefits, the Defendants misrepresented the 

characteristics, benefits, and uses of the transaction in violation of the Indiana Deceptive 

Consumer Sales Act, Ind. Code 8 24-5-0.5-3(a)(1). 

164. By misrepresenting the terms of the contracts with consumers, as referenced in 

paragraphs 33, 52, 89,96,102, 109, 124, and 138 above, when Defendants knew or should have 

known that the representations were false, the Defendants misrepresented the sponsorship, 

approval, performance, characteristics, accessories, uses, or benefits of the transactions in 

violation of the Indiana Deceptive Consumer Sales Act, Ind. Code 5 24-5-0.5-3(a)(l). 



165. By misrepresenting to consumers that they would perform or provide enrollment 

and fulfillment services related to time share interests and vacation exchange club memberships, 

as referenced paragraphs 32, 39, 63, 69, 78, 88, 95, 108, 117, 123, and 137 above, when 

Defendants knew or reasonably should have known that they would not perform or provide such 

services as represented, the Defendants misrepresented the characteristics, benefits, and uses of 

the transaction in violation of the Indiana Deceptive Consumer Sales Act, Ind. Code § 24-5-0.5- 

3(a)(l). 

166. By misrepresenting to third party finance companies that consumers still had 

payment obligations on promissory notes, as referenced in paragraph 55 above, when Defendants 

knew or should have know that the consumers had properly cancelled and no longer had any 

payment obligations on the notes, the Defendants misrepresented the characteristics, benefits, 

and uses of the transactions in violation of the Indiana Deceptive Consumer Sales Act, Ind. Code 

9 24-5-0.5-3(a)(1). 

167. By representing to consumers that they would provide refunds to the consumers, 

as referenced in paragraphs 52 and 54 above, when Defendants knew or reasonably should have 

known that refunds would not be issued, the Defendants misrepresented the rights, remedies, or 

obligations of the transactions in violation of the Indiana Deceptive Consumer Sales Act, Ind. 

Code 9 24-5-0.5-3(a)(8). 

168. By misrepresenting to consumers that they could cancel their transactions within a 

certain period of time, as referenced in paragraphs 52 and 102 above, when Defendants knew or 

reasonably should have known that such cancellation requests would not be honored, the 

Defendants misrepresented the rights, remedies, or obligations of the transactions in violation of 

the Indiana Deceptive Consumer Sales Act, Ind. Code 5 24-5-0.5-3(a)(8). 



169. By representing expressly or by implication that they would complete the subject 

matter of the consumer transactions within a stated period of time or within a reasonable period 

of time, as referenced in paragraphs 32, 40, 64, 70, 79, 88, 95, 1 1 1, 1 12, 1 18, 126, and 140 

above, when Defendants knew or reasonably should have known they would not be so 

completed, the Defendants violated the Indiana Deceptive Consumer Sales Act, Ind. Code 8 24- 

5-0.5-3(a)(10). 

COUNT V - KNOWING AND INTENTIONAL VIOLATIONS 
OF THE DECEPTIVE CONSUMER SALES ACT 

170. The Plaintiff realleges and incorporates by reference the allegations contained in 

paragraphs one (I) through one hundred sixty-nine (169) above. 

171. The misrepresentations and deceptive acts set forth above were committed by 

Defendant with knowledge and intent to deceive. 

RELIEF 

WHEREFORE, Plaintiff, State of Indiana, requests that the Court enter judgment 

against the Defendants, Vacation Resort Management Inc., Harbor Management of Colorado 

LLC, Harbor Management Corporation, Madeline Allerton, David Haddad, and Lisa Jantelezio, 

for a permanent injunction pursuant to Ind. Code 8 24-5-0.5-4(c)(l), enjoining the Defendant 

from the following: 

a. representing, expressly or by implication, the subject of a consumer 

transaction has sponsorship, approval, characteristics, accessories, uses, or 

benefits it does not have, which Defendants know or reasonably should 

know it does not have; 



b. representing, expressly or by implication, that a consumer transaction 

involves or does not involve a warranty, a disclaimer of warranties, or 

other rights, remedies, or obligations, if the representation is false and if 

Defendants know or should reasonably know that the representation is 

false; 

c. representing, expressly or by implication, that Defendants are able to 

deliver or complete the subject of a consumer transaction within a stated 

period or time or within a reasonable period of time, when Defendants 

know or reasonably should know that the transaction cannot be so 

completed; 

d. in the course of conducting promotions in Indiana, failing to include all of 

the items required by Ind. Code $ 5  24-8-2-3 through 24-8-3-8 in the 

promotional notice sent to consumers; 

e. in the course of conducting promotions in Indiana, failing to offer to the 

consumer a substitute prize pursuant to the terms of Ind. Code 5 24-8-5- 

1 (a) if the prize the consumer won is not available; 

f. in the course of conducting promotions in Indiana, failing to honor a 

voucher, certificate, or other evidence of obligation if the person named as 

being responsible fails to honor the voucher, certificate, or other evidence 

of obligation; 

g. acting as a seller as defined in the Indiana Telephone Solicitations Act 

without properly registering with the Consumer Protection Division; and 



h. acting as time share seller without properly registering with the Consumer 

Protection Division. 

AND WHEREFORE, the Plaintiff, State of Indiana, further requests the Court enter 

judgment against Defendants for the following relief: 

a. cancellation of the Defendant's unlawful contracts with consumers, 

including, but not limited to, the persons identified in paragraphs 30, 37, 

50, 61, 66, 76, 86, 93, 100, 106, 1 15, 121, and 135, pursuant to Ind. Code 

9 24-5-0.5-4(d); 

b. costs, pursuant to Ind. Code 9 24-5-0.5-4(c)(3), awarding the Office of the 

Attorney General its reasonable expenses incurred in the investigation and 

prosecution of this action; 

c. consumer restitution for money unlawfully received from aggrieved 

consumers, including, but not limited to, the persons identified in 

paragraphs 30, 37, 50, 61, 66, 76, 86, 93, 100, 106, 115, 121, and 135, 

pursuant to Ind. Code 9 24-5-0.5-4(c)(2); 

d. on Count V Plaintiffs complaint, civil penalties, pursuant to Ind. Code 9 

24-5-0.5-4(g), for the Defendants' knowing violations of the Promotional 

Gifts and Contests Act, Telephone Solicitations Act, Time Shares and 

Camping Clubs Act, and Deceptive Consumer Sales Act, in the amount of 

Five Thousand Dollars ($5,000.00) per violation, payable to the State of 

Indiana; 



e. on Counts I1 and IV of the Plaintiffs complaint, civil penalties, pursuant 

to Ind. Code $ 24-5-0.5-8, for the Defendants' intentional violations of the 

Promotional Gifts and Contests Act, Telephone Solicitations Act, Time 

Shares and Camping Clubs Act, and Deceptive Consumer Sales Act, in the 

amount of Five Hundred Dollars ($500.00) per violation, payable to the 

State of Indiana; and 

f. all other just and proper relief. 

Respectfully submitted, 

STEVE CARTER 
Indiana Attorney General 
Atty. NO. 41 50-64 

By: 

Deputy ~ t t o k e ~  General 
Atty. No. 25680-83 

Office of Attorney General 
Indiana Government Center South 
302 W. Washington Street, 5th Floor 
Indianapolis, IN 46204 
Telephone: (3 17) 232-4774 
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PURCHASE AGREEMENT 

TtUS AQRBEMBNT Is made ard sntwed Into tMs 13th uay Of April. 2008 by and brtvnsn VacaUan Rbrart 
Msmagomont, Inc.. a Nwada Cblporatlon havlng offlcab M 4231 Kanevlk Road. Qbnova, IL 60134 (hereloalter 
mlerred t6 "SeUer") and Alternatlvo Deb P6rtfdlor, LP., a Delawrs ~lmltsd Psdnarahlp havlrg ~ftlcea 61 780 \da 
C w  lnEWne Vllltlgs, NV am? (heralnaRer w W d  16 a$'%dmpaw"); 

That for and In consldemff~n at thn mukral cwenanls and agreements her& mntalned and o t k  gobd and vclluabla 
cansk&raOon, It 16 agreed as f a l t ~ :  

1. The Serer may aall to. 0r haw the Campany bHI or advancu on, harehsftef tafmd to as "Atialqnr aertaln Canbaus, 
Cwkll t ld  Stile$ COnbaob~. Chattel Installmenl Notes, Pmmlasory Notes, Sscurlty Agremenls, Involcea. Acmunlo 
Rearlvables, Leases w oUwr ob!JgaUans harehater refared to Be 'CanbBW arlslng wt 4fUla aale d memtmdlse ar 
servbfs sad or UaIIvtfmd by the 8allw. Thc,COmpany rsaente~ Ihe right ta make an hvrmUgMon of all COnm9 
s u W U d  nnd me Qmpany may, dt lta role di&!mfbn, reject any such Conhdr, aubmlltbel by IheSatlar. 

2 For each Canlcaat pwahesed by, or tleslgnsd fa, fhe Campany, he Company s M  be due dl paymrnts h cantract 
OMw. me Company ehan dekrmlne ule mount d advanca required 16 pulohaee eaah CbnKacl and a aeparala 
addendum shall spadfy the purchase p r b  due to the Sder. 

3. CanbseQ sold ur aseigned to IRB Company by he 3aer shall became the sde propWy of the Cornpony and the 
Sluvveives UI riQhte to sald Comtmct6. Fund6 dsllvered b/ he  mmpeny shall corwtlbrk payment in hill br the Seller's 
lrrterd In Gonuacts saM Qt839lQfled, Th SeNlr WYQP any dalms ofcomaquenlii anUlor p n r i ~ a  damages. 

4. The h l l w  u m r s t a d s  a d  xkncHuledge6 Ulat any and dl repnsanlallons and wiulantlas he makes Is rnalerlal to 
the Compsrr/s purchesa of each Contracl, If any repm3erWitiorl or warranty made ld lhe Cbmpny or lo the Sellers 
customer In connection with a Cantrad Is $ the oondllslve pphfon of Ihe Cmpany, brryched w UQVUQ, the $Q#W  hall 
urmmlMo~1ly guaranlee payrnenl of the d m m t w l  mount rmsnlng u ~ W d  E M  mu, urn  Gemand BY me W p a n y ,  
mpmhase withln ten days such Contrad In cash farms fufl amwnt (hen unpald, WWJW w mt fhe Conhaclobngor ts In 
aefeut under he Conbad. and BM indmnlfy, udard encl hokl harmless ftom end agaw any and ak ItabiUti~. (666e~. 
casts. turlementr;. tlna6 and exoenses. bldudlne atkmeY fees. that may h i n m d  by me Compam at any h e  in 
tmnedi* w t ~ l  ar as a resutt d'cuch b k &  wm'impresintatlon. the Sblw undwand$ and age& tikt the bmpany 
mrv oblakr r w m e n l  Iot am Contract rsnuirsd to be D m E i S f I d  bv the 8enw under Uds D r W M  hv daht of eet-off. and 
tha'ader'h&bi granla la 16e company 6 rl& b crbteln such re'pnywm by ametm ihe repay&iof such Cantaw 
try h e  Sd&, Ithe Cornpany shall W n  tha hentract to Itlo Seler. 

6. In addition to any rbMs and rs&w af the C6tnpany wdded by law. tho Camptiny shall haw the forther rlght. 
Mar the candlbns 61aW below, lo Ctaff qnd make applbtion against the SeUeh cash advanoas, or any other 
monetary obligation owlng by the Company to the Seller. Such ri&t af set-off ehall Be exaEked by RE Campanywithwt 
rxtar writkri en oml ndm. and env su& n o h  Is hereby exoresdv walwd bv the Seller to the eklent nemdtled hu 
&plbbls law, The Company9 figid whff shall be effdiia iha ocarner;ce d any event d charge kdc u!h& 
bse pravid&d the1 such avant 16 dctcmented by the Cormany, n\e Cornpaw may exerdse b npht of setdl In Its mle 
dlscwdao elthet ht the time of the a o w m  of any sudc event or lose. ar a1 any time herealter. h d  such rQht at set&. 
may be exercised by he Chmpany agalnst #le Seller w any successor or assignee, The Company .sarees to pmmpUy 
ndlry the Seller after any set-off or ilppllCadW6 made pWItled twt lhe fdluro ohre Uch ndke Wl not affect he 
veWty nf such set-off or appllwisn. 

0. The SNw shall Insnuor all abligom on Conbac;ts mld by the Sefler b the Company thal ell payments on sooh 
Conmaws shaU be made ta the company, 

7. Ttre Seller shall Cmpb fully wlh a0 i?qtkmd$ a1 Federal Truth41 Lmdlng laws and R I ~ ~  and shall save the 
company hamlefs frqm any end an clakn9 and expensea arising 6qt of the Sellerr, &lure re Kt EO, inoludlrcg but not 
limited b all atbrneys' feas and ItQatlan ~ 0 8 1 6  In- by lhe Ompafly. If any law, #tam or rbgOlatlon changes, Is 
amsndetl, or enacled lhat wbuld dlange the ellpit,nity w ankwosment of mnlracb pltdtased from Seller, hflsr shall 
pwqlfly rwtify OMnp&y in WUng and nat submit wch wntraw far pufCharre b Canpaq. . 

8. The 9eller wamnls to Ule Company that If the rewl lpensacllon or ne~oHeUons rdeted do the retall lransadlon were 
conducted In a langwge other ihtln English. S d l a r p a  each buyer prbr to enterkg lntrr h e  cmad or any written 
agreement an wrexecuted c ~ p y  of the m1an 6f othet WTitkn agreement written in ouch W9gn lamuage. 

$ The Seller wananla lo the campany hlhal dl COtUfhbts sald fo We Ccmpany We ffee #am my debases on tha prtrt of 
an mlract  oMlgars and the Sallashal save thn m a n y  harmlaos of and h m  ail sxpenses (Inaludkyl but not limited to 
attorneys' fees and ntlgatlon wst$ln#lmd by tha Campany) arisinu out a1 all claLns w defenma hbrpaaed by any 
Cambaotobltgw whether by Wit, defehse, aountarclalm M ~Iherwlw. 

la, The Seller hereby asslgns and Bets Over b be Cdmpeny all of its right litle. and intormt In and to any and all 
Conuaofs which are accepted by the Company lor flnanclng 

11. Each account P ~ b c h ~ W  by the Capany ftam Seller la or has, been w shall be oodgEAd to Company by Sa{l,ller. 
GeUer haraby grant6 to COtItpany, Ik WrtKKll~ and rlghl lo endorse 911 Seller's behnlf any documents flBceesary to 
e K a a t e  6Uch asslgnmenL 
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PURCHASE AGREEMENT 

$8, The Sellar reprosenla and warf8nis that all CmtmCta sold by It 10 tti6 CompalIy am ffee Imm any Heno or 
e n m m w s  aod lhat the salw er aautharlrsd to aeeign Ihe C 6 n ~ d d s  to tho Company. 'Ihe Seller haidby provldee he 
company an absolura watanty of such repraontatlw and wanantlea. Tho 6dlw also grants Company u rsecurlty 
Interest in aC Con(racta assigned to Company pumuant lo the Unlkm Commerdal Coda Upon request by Company, 
sailer Mil axecute and &!vat a UMam Carnmerdal Coda Fonn UCC-I Fhandnfl St~temenl Imm lkne to Urns W-0 
BII Csntraote eadgned. 

19. the Beller Is an Mependent Wtmc\w end  therefor^ b wldy ~poneib lo  lor eny and all taxes clue In me m r s e  of 
ns bushes IMuding but lult llmlled to federal, state and local income lax@, InkwgWes tinres and salw taxe~. 

14. Either party may ltmnlnete thle agreemw at 9ny Ume wlUl or d M  n o t i ~ .  The explratlon of thki Agromrneol or 
etrrller tmloallon W a d  shall not kr any way affect tMb Aw#wnent vrhlch shall COrrUrwle h krl force am Mect wlVl 
respsd u base Contructe purchased by the campmy frm VW Ciener pllw La I ~ D  WrsUolr or tmlnatlon of thla 
Agredment and which shall remain In lufi folde and 8118~4 Mth respect to the 6blbaUns d the Sellw ancl Ihe Company 
udlh reapact to all such ConhctS. 

IS. TDls mnernent rnnstitutm the mtke ~grsemerlt balween lhe partles and thore are na &ar agreemetno between 
the parties except as expmgsly contained b h .  Thls Agrment may ba hmsnded or& by a wrltlng slgned by both 
parries hereta Thls Agleemant supersedes and lnwldalee any prlw ~resnlent  W e n  the parties. 

I& The Seller sppolnts tns company its 4ttomey-ln-faat J(h p o w  of W ~ Q  b endam the Sellar's name on an 
Cankcts, cheche or cmr hstnvnents recelvad in pa ent af Sald Contracts (b fecelw, Open and 4 6 ~ ~  Of any 
ma8 addressed to Me Seller ond b do ail lhng~ kiG mrght do Ln connection wlfh the wlledlcn or enforcement of 
payment of all Contraate sold or assigned to the Company. 

17. In the event any adrninlslrative agency or caurt of mmpetantl~rdMlon shwld find a pafamph of M s  A g m e n l  
lo bn ummforceabla, Dlegal or wid, then go13 paragwh MaU be QoteW fmm the Aureement The remakdng mnph8 
ol this hreemenb h6whr. shall r m l n  in fun tome and effacl and shall not be nulflficd or voldd In my way by the 
dtdelim of such peramph. 

fa, The failure of s i t M  party a1 any tlme to ewcarciae any of Us dghts under if116 &rBment shaR not be deemed wdwr 
of sim rlghls, nor draU sum failure in any way prevent such party fmm arbsaquerrWaasorllng or ~ard~irtg such rlghts. 

19. Thls Agreement $hdl be Interpreted. wristrued and enforced in amdance uAh the bt~ of lha State of Nevada. 
The Sellsr to the exlent provided by law. waives tlls rl@t to a jury W M any meuer arising ot~I d UIls Agreement and mb 
waiver Is absolute and uncondibnd. Tha Cmpmy aod Ihe Seller agree lhat me wmr? dany lltlgdiah arising out d any 
dispute conoeming thls Agpsernml shall be In the W s  of Waghoe Cbunty, NV and na r i l o n .  shall Re mrnenced In 
any other caun in Neveda or elsewhere wllhbut the conwrit of both parties. In the avat of any liltgation regarding this 
Agreemmt the pravalling party shall be entitled to an w r d  of its reasonable at##rrW'tl f~ and Wtof  !#gation, 

20. Thls Agresrnt%4 $hall be bindlng wan and Inure to fhe benefit af Ihe pariles hereto and lhdr raspeQlve! sucoepsors, 
helm and assigne. 

21. FOI the purpose af muflcaffm, the rewacDw parties shah be sent by fkst d m  man In persm addreesed W me 
ampany cr to the bellw at helr respective OEM addressas aa Set f W h  beh.  and b such 0 t h ~  at!fSQn Or D ~ U C ~  as maY 
fram lime ta.time bedesiQnared In writing, 

22, The parties may aMend this Agreeinant only h wrJthg dgned by both pattlss. 

COMPANY: M F  ~ e W ~ ~  LP. 780 @Court, I n d M  WLsae NV8Q-451 
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h~rrhaee Addendum 
Vacation Resnrl Management, IIIC 

Pursuant lo the Purchase Agreement by and between Aliematlve Debt Portfolios, L.P. 'COMPANY" and Vacatlon 
Resort Management, Inc., "Seller" dated me 13th day of Aprll, 2005, the parties hereby agree to the following terms and 
condltlons: 

Purchase Price and Tenns: 
A m w t  Financed: Up lo $8000. 
Madmum Conlract term of Forty-Elght (48) months. 
The purchase price for contracts wAl be as Mlows for the following wedit tiers: 

(A Credlt) Nlnety Percent (90%) of the principal loan balance. 
(6 Credit) Seventy-Five P m t  (75%) of the principal loan balance. 
(C Credlt) Contracts Mlch am dedlned for purchased \Nil1 be classilied as C Credlt and servlced (payment 
pracesslng, collections, and reparb) on behalf of h e  Selb for a fee of 6'Yo of the mmthly payment payable to 
AltsrnaW Debt Porlfolbs. UC. C Credit contracts wlll be reviewed for purchase as 6 credn after three 
complete consecutive payments have been pald. 

The Annual Percentage Rate of Conback will be as fdlows: 
17.8% 

Requirements: 
Seller's credit appllcafi and Contract may be used. Other finance cmpany Contracts may be used If reviewed by 
COMPANY. 'The review of appllcatlons and financing agreemenls by COMPANY does not altest to camplance with 
Federal. State, MunMpal laws, statutes or ordinances. 
Appllcanl(s) must have telephone at residence. 
Credlt appllcatlon must be ampfeted In full Including W pwsonal references, preferably relatives, not living in the 
same household with address and phone nwnbers. 
Appllcant(s) must be galnhdly employed: otherwise they must provide an employed cwpplicant The recelpt of a 
recent pay stub (within the last lhhty days) will be required prlor to fundii or mosl recent tax returns if self 
employed. 
Applicant@) must have an active checking or savings account with authorization to process nIOnthly payments 
Wough. 
All other requirements stipulated at the time of approval must also be provided prlor to funding. 

Verifleatim (Final Approval Prlor To Funding); 
COMPANY must receive: 

Completed original financing agreement slgned by app l~ t ( s ) .  
Orlginal completed credit application signed by applicant(s). 
credit report on applicant 
Verification of delivery of pmdW service and astornet understanding of terms by COhAPANY. 

Funding: 
The purchase price a m o h  MI1 be rernltted to Sener upon &pt of paperwork and completion of COMPANY'S 
vedfication of all terms and condltlons required as a condition to approval. 

r Funds wlll be remitted by regular mall at no additional cost Seller can arrange to have checks cowiered w funds 
wired for a service charge. 
Seller is subject to a me-Ume documentation fee of $9.95 per contract purchased, payable b Alternative Debt 
Portfolios, UC. 

Recourse: 
Seller agrees to re-purchase, Hn'thm ten days, any contract lhat is found to be fraudulent, where the customer did not 
recelve the proper rnerchandfse or service, where there was an oral contract or agreement, where merchandise 
was not properly serviced. where the antract was found to be unenhceable, unasslgnable, or Invalid due to state 
or federal cbmpk'ance laws. Seller also agrees to repurchase or replace any Conhi?d whlch bemmes delnquent by 
more than 30 days on any payment due to COMPANY. Seller is subject to a $9.95 fee for all canceled, replaced or 
repurchased Contracts. payable to Alternative Debt Portfollyi. LLC. 

Client Origination Fee: 
Seller will pay a one-time wlglnatlon fee of $150 payable to Altematlve Oebt Portfolios. LLC. Wch COMPANY Kill 
dedoct from SELLER'S funding payout when due. 

Seller hereby agrees and accepts the above terms and conditions. 

Seller: Vacation Resort Management, Inc. t 1  



FROM :TSN FRX NO. 16303893313 Jun. 08 2005 04:31PM PI 

Pursuant to the Purchase Agreement by and between Alternative Debt Partfolioe, LP. 'COMPANY" and Vacatlon 
Roaort Management, Inc., "Sellet' dated the 13th day of April, 2005, the parties hereby agree to Re foll~wlng temg and 
condltlons: - . -  - .  EI 

.-..-* -- -..,,, 
Purchase Prico and Terms: 

Amount Flnenced: Up to $6DQO. 
Maximum Contract term 6f Forty-Eight (48) months, 
Tho purchase prlce for contracts will be as follows for fie lolbwiog md i t  lien; - - 

(A Credit) Nlnety P~rc?n t  (90%) of the prlnclpal loan balance. 
4 (B Credit) Seventy-Five Percent (75%) of the principal loan balance. 
4 (C Credit) Sixty-Five (65%) of the plincipal Idan balance. L. 

(ServW Contrects) Contracts hi& ate declined f o r  p u r h 8 e  will be s e + d  (payment processing, 
collections, and reports) on behalf of the Seller for a fee of 6% of the monthly pawent payable to Alternative 
Debt Portfollos, UC. Serviced cankds wlll be m v i W  f6t purchaee as C credit after three ccmplete 
consecutive payments have been made. 

The Annual Parcentage Rate of Contrack will be as follows: 
17.8% 

Requiremente: - Seller's credit application and Contract may be used. Other finance company Contracts may be used if reviewed by 
COMPANY. The revlew of appllcatlons and flnanclng agreements by COMPANY does not attest to compliance with 
Federal, State, Muniapal laws, statutes or ordinances. - Appllmnqs) must have Mephone at resldenca. 
Credit application must be completed in 611 induding two personal references, preferably relatives, not living In the 
same household ~ 4 t h  address and phom numbers. 
Applicant(8) mmt be gainfully employed; 0theNviee they must pmvide an employed mappllcant. The receipt of a 
recent pay stub (withln the last thirty days) will be requlred prlor to lundlng or most recent tax relums If self 
empbyed. . Applicant(s) must have an active checking or savings account with authorkatlon to process monthly payments 
thrwgh. 
All other requirements stipulated at the time of approval must also be provided prlor to lundlng. 

Verlflcation (Flnal Approval Prlor To Fundtng): 
COMPANY must receive: 

+ Campleted ofiginal flnanclng agreement signed by applicant(s). 
r Orlglnel compleled credit application signed by applicant(s). 
r Credit report on applicant 
+ Verification of delivery of produd service and customer understanding of tens  by COMPANY. 

Funding: 
r The purchase prlce amount wlll be rsmltted to Seller upon receipt of paperwork and cornpletlon of COMPANY'S 

verification of all terns and conditions required as a condition to approval. 
w Funds wlll be remltted by regular mall at na addltlonal m C  Seller can a%Inge t9 have d-mks aurlered or funds 

wired for a service charge. 
+ Seller is subject to a onetime documentation fee of $8.85 per contract purchased, payable to Alternative Debt 

Portfallos, UC. 

Recourse: 
+ Seller aareee to re-pur&8e, within ten days, any conbact that IS found b ba fraudulent, where the customer dld not 

remlve the proper merchandlse or selvlces, vrh6fe *8f8 w8s an oral wntrad or agreement Am merohandise 
was not pmperly serviced, h e r e  the contract was found to be unanforceable, unasdgneble, or invalid due to state 
or fdrral compliance laws. Seller also agrees lo f ~ P U m 6 e  or WplaCe any Conbact which becomes delinquw by 
mare than 30 days on any payment due to COMPANY. Seller Is subject to a $0,95 fee far allcencelled. replaced or 
repurGhased Contracts, myable to Alternative Debt Portlolios. LLC. 

Client Origination Fee: 
Seller wlll pay a one-time orlglnalon fae of $150 peyeble to Alternative Debt Portfollos. LLC. which COMPANY dl1 
deduct ftm SELLER'S funding payout when due. 

Seller hefeby agrees and accepts the above terme and conditions. 

2-20 



FROM :qRH FAX NO. t6305720361 Sep. 19,2005 11:06PM P I  

Pursuant to h e  Purchase Agreement by and bemen Alternative Debt Pottfoli&, L.P. COMPANY" and Vacation 
Resort Management, Inc., "Seller* dated he  13th day of April, 2005, the perties hereby agree to the blbwlng terms and 
condruons; 

Purchaas Prim and Terms: 
Amount Financed: Up to SWW. 
Maxlmum Contract term of Sixty (80) months. 
The purchase prlce for conk44 will be xi fallows for the following crg21it t l r ~ ~ ;  

(A CMlt) Ninety Pmertt (00%) of the principal loan balance. 
(B Credlt) Seventy-Five Percent (75%) of the prlndpal loan balance. 
(C CredlO Slxty-Ava Percant (65%) of the principal loan balance. 
(Sarrrlced Contracts) conlracts which are decllned for purchase wl(l be sawloxi (payment processing, 
collections, and reports) on behalf of me Seller for a fee of 6% of the monthly payment payable b Alternative 
Oebt Portfolios. LLC. Swviced ~ r t h B d 6  will be revlrwed for pu6hase as C credit after three complete 
consecutive payments have been made. 

The Annual Permtage Rate of Contracts MI1 De 17.8%. Seller may buy d o w  the Interest rate. For eadi 
percentage point less than 17.8%, SHler will be assessea an addltibnal purchase prlce of One Petcent (1 %). 
C6ntracts witten with a term grwter than Forty-Elght (48) mbnlhs, but no longer than Slxty (60) months JII be 
purchased at the credlt liar rates as stated above less Flve Percent (5%) of the principal loan balance. 

Requirements: 
Seller's wedlt application arxl w a c t  may be wed. Other flnance company Contrads may be used If reviewed by 
C6MPANY. The review of appllcallbns and finandng agreements by COMPANY does not atte6t to compliance wlth 
Federal, State. Munldpal laws, ctatutes or ordinances. 
Appllcenqs) must have Clephone at residence. 
Credit appllcatbn musl be axnpleted in full including two personal referw@%, preferably relaHVe6, not livlng In the 
same hau6BhoId Wlth address and phone numbers. 
Appllcanqs) must be gainfully employed; olholurise they must provide an employed co-applicant. 

. Appllcant(s) must have an active checking or savings accaunt with authorization 10 process monthly Papent3 
through. 

+ AH o h  requirements stipulated at the time of approval must also be provided prior to fundlng. 

Verilcatlon (Final Approval Prior To Funding): 
COMPANY rnua remlvq: 

Completed orlglnal financing &i$reement signed by appllcanl(6). 
Oainal cpmptelad aedlt appllmtlon sbned by appllcant(t3). - Credll repm M, applimnt 

T V4fl~~tlm Of delivery of produd( sawlee and custbmer understanding of terns by COMPANY. 

Fundlng: 
The purchase price amount wlll be rernltted to Seller upon receipt of pbp8Mlork and mple l lon of COMPANY'S 
rmcatlon of all term$ and wndlbns raqulred as a wndion to approval. 
~unds wlll Be remltted by regular mail at no addional Cost. Seller can arrange to h v e  check6 mutiered or funds 
wlrad for a ser~lce charge. 
Sollet is subJeCI to a one-time documentation fee of $9.95 pet contract purchased, payable to Alternative Debt 
Pmlfollas, LLC. 

A 8 ~ ~ ) v m :  
Seller agrees to repudlase, wlthln ten days, any wnMd that is found to be fraudulent, Mere the cuatbmer did not 
receive the proper merchandise or services, where there waa an oral wnlraat or agreement where mercnandise 
was not pm@y 6eFJit.A. vJPlere the mntracl was found to be unmforceable, una6oiwable, or lnvalla due to state 
or fed& cmplianoe laws. Seller also agrees to repurchase w replace any Contract Mlch becomes delinquent by . 
more than 30 days on any payment due b COMPANY. Sener 16 subjact to a $9.96 fes For all ~artcelld, r e p l e d  or 
repurm6ed Contacts, payable to Anernanve Debt Portfdlos, ILG. 

Cllem Orlglnatlon h e :  
. seller wlll pay a one-tlme briginatlcn fee of $1 50 payable to Altemativa Oebt Portfolios. CLC, Mich COMPANY will 

deduct hwn SELLER'S bndlng payout when due. 

Sellar hereby agree6 and accepts the above terns and conditions. 
Vac+o_n Res,~rt t$an&Jernznt,jn& _ , 

stgnature:l$ 

Plrnt Nam 



FROM. : 
a e . 

FIX NO. :6303261622 Jun. 21 2006 03: 12PN P2 

P u ~ n w ~ a  Ha 
I'rerUarr &wii Man.pmr(l, rho 

Pwauanl lo the Punhase Agreement by and b e l w n  Wm.tivs D.M W o l h ,  LP. 'COMPANY and Ya-n RrsPct Managem% 
Ino., 'WIW daled the 13th dsy of April, 2M16, the pa1Ue8 hertltry rghR to Ihp following t ima  w d  oondnldnr: 

Furohm Prlce and TOW*; 
Amwnt Financed: Up lo $9000. 
Maklmum Conracl i ~ t m  of Sixty (GO) month& 
The purchase pftcb lot c6ntrecls will bees Wlow tM UIB lbllbwing credlt Ilen: 
r (A Gredir) Nlnety Percent (YU"/a) otlne prklpd ben bolame 

(b Credit) Eighty Percent (80%) ofthe p W l Y  Man Mm. 
t (G GMdit) Seventy Percent (70%) Of the princlpel ban bel@IIa, 
r (Servic8d conlrads) Conueota whlch are Us*lned br mmhax \rll bb M M  @ammtt w m e ~ ~ l ~ ,  d l d m ~ .  ad rdp#10) 

on benaif ai the Seller for a k e  nf 8% of lk monthly puymsnt phis 3% Clslait card bWcMnga kfany cndlt ard  deblLP p~yaMd 
lo AlWnativc Debt Podfolios. UC. SerVlced CclninOla win be revitwad for punttare es C -1 a h  mrw c a m p l a  
eonaecutlve payments h a d  been made. 

e The Annual Percentam Rala af Contracts wUI be 17.W. War mw by dawn ma Inhmt mle fw contram wlh mn d 30 mwlhc 
or brr For each parcantags mid less then 17.8%, Mler dl M P8- m ~~~~I d l s w  to pthdpd m m  (1%) 
~ a m t o s  Cash ~ r d s l o ~  the deD(OT0 entire M M a w  1. w In M by byk 11" ~a)mef i  for w B and c U e q  and 
Pe 5' payment lor me A etddil tisr. thedebtdr Inlereelvdll ba b~lvan 

Requirnmen(s: 
Sblkfs Lr'hdil ~pplicsdon and Contra01 may be mod. (Wlor mwny Canlrects my be used If rerAewed by W W W ,  The 
rtrdew of eppllctnlons and financlnq agmdmsnEs by COMPANY does not attepr m compltanw with Federal, SLate, mnlctpal w. 
W t e s  or ordtnancae. - Appllcanl(s) mud have lolephone st residence. 
Wi appllceuon must be COmDleled in tull including two psraqnal r & w n m ,  prefers* rClllMS. m lMng In the seme houeehold 
with addreaa and phone numbers. 
Appilosnt(s) must be gainfully cmplolynd; oibtwke (heymUsl DroW Jrl ernplwd a-a~dlcarrL 

r Appliinqa) munt have an active checking or saviw -a umh s W u ( l o n  0 pmcass mom pdywmma through. 
r AN dhaf reqdremenls ~tlp~dalcd at Iha lime d e p p d  mu5 B I ~ M  pmvidal prlwt. fufh¶Klg. 

Vwlfmtlon (Fmal Approval Prlor Ta Funding): 
COMPANY mual recalve: -~ . Completed alaioal finenciog sg~eernent slflned by Wlcanl(s). 

Ori~insl cornplcted credll8oallcallm sicmd bVapmicent(8). - - . .  - .  
C&R reporl'on applicant . . 
Vvlficallon or delivoty of pfCducU service end cu$lmer understandim dlerms byC()MPMIY. 

P~ndlnO: 
t The purchase prlce amount will be remitred to Seller o w n  r w i p t  of papewwk and cornpletlon LII C O W W s  m w  ~f 1111 

terms and conditlsns requitrd as a mndlllon to approval. 
r Funde will be remltled by regular mail al no addldonal C D s l  8ell6t6en amnge lo have oheckr o0ul5ered or fund6 wlred far a sew- 

tMga 
Seller is subject to a oneilme dpcumenldlian fee of $8.06 pw W a c t  pdwaed, payable to #lematlva Oebl Po&&, u. 

Recwne: 
c S b k  IrgtW6 to re-purcllase, w~mln Ion m y  r.anrnact tM is fcund ta be hudubng where he w m e r  c6d d w  the 

prcpet mefchendlae or services, Were them vras an ual vwuaci w agreemen(, rvhara merChanW was nd pcapersy 
where h e  contract was twnd  to be u n m f o c ~ ,  unBCBigMMe, w ~ ~ l i d  due to gale or fsdsml wrnpliancalsws. 

r Seller also agrees lo rePurchasa or replace any CanW*rhich b- delinquent by mare then 30 day. oh- 
o (A Credit) Any of 11s flnl lhme (3) peymanla, due canfa& * deUnqusncye=adng 3% d klancpo 
u (R Credll) Any of its Orst six(6) payments, pPIJ conIra& Mth  ddl-ewceedrng 0% d balame~ purr)l$qd 
o (C Gredil) Any payment due LoCOMPANY. 

W k  Is SdbJeel to a $9.95 fee for ell cancelled. r e p W  or wrokased Camraue. 
Sdlw woes  to repurch89e a11 non-f6mmbkl cmrem a( L C& af$lMJO each afferhpany Mr pumua (1-0 ~ O U O I N .  

Client  ina all on Fee: - SUler will pay a onetlme ~lglniatlon  fa^ of $IN ~ l c h  COWANYwlll d W  fmrn SELER'S funding pay@~(w& duo 

S6Uw hereby agrees and eccapts ttte SbOvO twms and cwidltlm. 

PrW Name . Erlc J Gangloff Tll lr Manadnapindor 
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S'ERVII2ING afid OUECTXONS AGMEM&NT 
IEIGHLANDS CBERIP COW. (“Highlands") I md 

ALTERNATIVE DlEET 1PORT.F LIOS, L.P., a Delaware Limited Partnership 
THIS AGREEMENT is entered I to andor Hective this 1st day of January, 2006, by and 

between HIGHLANDS CNZDIT COW, Calotado Corporation, ("Hlghlandsw) and ALTERNAITVE 
DEBT PORTFOUOS, LP:, A Ddaware Limited Partnership ("Client"); 

Wl3ERJGA!!$ Highlands ie, in the business ofservici~~g and collecting on accoullts mlvable 
financing documents, money notes, like documents; and 

WEEREAS, the parties have that Highlands shall service the contracts p u r c W  by Client 
and placad fa Servicing by Client ; and 

NOW THEREFORIC IN CONS XRATION OF THE COVENANTS HERZlN, TRE 
PARTIES AGREE AS BOILLOWS: 

1. Pefiaiti~na. the followin,g twms shall h ve the meaning hereinafter set forth: I 
a) "Contract Aasig;nmmt and the agreement between Highlands 

and Client wherein Highlands would m i c e  certdn 
conmtxs or 

b) "Contmct ObIipor" sl~alI rn the pet-son@) or entity (ies) obligated to make payments 
under any Sorviced Cantraw. 

' G) "Delinquent Contract" shall ean any Servioed Contract under which monies aro owed to 
the Client with nwpeot a the of goods or sarvices for a period in excess of thirty days. 

d) "Dues" shall mean my monies dd to the CHetit by a member on a monthly, guwterly, semi- 
hnnud or annual basis in order  etai in membership privileges. e 

e) "Serviced Cofikraccn shall an any cotleract for which payment8 &re being collected, 
monltorcd or oth~crwise 

2. Servicing, Client irrev~~cably the Serviced Contracts, 
including but not lmited to 
of an mounts due under interat, due ,  
lab fees and mrney's 
aoniced Contra& and 
under the Serviced Contrr~cts, 

3. Amignment, Due PO b~e volume of bo~ounta assigned s may not assign billing duties 
hcmder to a third party of its chain$ .  

I 
4. ~ I I I ! ~ R ~ ~ O I I  of warranty. EXCEPT s PROVIDED HEREIN. H ERE ARE NO ~XPRESS OR 

IMPLED WARRANTifiS MADE BY HIQWJANDS I 'P C L I ~ T .  UNDER NO 
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CIRCUMSTANCES WILL H I G I M D S  BB LIABLE M CLIENT FOR A m  
CONSEQLIENTTAL, INDIRECT, SPBCIAL OR INCIDENTAL DAMAGES OR LOSSES, 
WHETHER FORESHEtIBLE OR UNJ?ORESEEAFILB, BASED ON THE 

5. Tenn. This Agreemetit shell romain in effwt for a period of twelve (12) mbhths and ahall be 
renewed in twelve (1 2) month Intervals unlw cancelled in writing by either party. Cancelletion must 
be glvm in,writing with ninety (90) days notice to tminate. 

6, Fees Payabla To Highl~mds, See NxLlbit B, smended January 1,2006, executed sopnrateky. 

7. Duties of Client. Throughout the kran at this a p m e n t  Client shall; 

8) Pay Higlrlands the fees due heteunde, a set fbrth irl Highlands' monthly invoice, within ten 
(10) days of fisrwatdhg the invoice (all invoiwe shall deduct any sums withheld by 
Miglilnnds finm amounts collected under the Serviced Conttact), 

b) Pay Highlands a. late charge of five percent (5%) of the billing amount not paid for the fees 
set forth herein elfter ten (30) days of Highlands' forwarding the invoice. 

G) Not trarlsfkr the zervicbtg of the Serviced Contrgcta except as ncmd during the t m  of this 
agreement wftlldut the express written wiircent of Highlands. 

d) Comply wfdr an:{ expressed m iinpiiad duty otherwise set fwth in this Agreement. 

8. LiaritaLion of Clibtt Rilghts. Client shall have mright KO: 

a) During the term of this Agreement, collect on or m i c e  any contract assigned to Highlands for 
servicing. 

9, Authority granred to Hlghlaeda. Client irrevacabty gmnb to Eiighlands the authority to: 

a Act as its molusive agent with respect to the cash receipts and processing of each Serviced 
Amunt. 

b. Be its true and lawfill attorney-in-fact with MI right, title and arrtharity to endom and negotiate 
any ahwk, bank draft, rnoney order or other negotiable instrument papable to Client in respcct to 
any Serviced Contrar:t in Client's name, plaw and stead, 

c. Initiate paymant collection to be made to a depository h k  designated by Highlands via pre- 
mthorimd electronic debit. 

d. Cause all ppem to be dqmirted ti one or more depository accounts held fot: the batefit of Client. 

a. Upon receipt by a LM'kk Bank, post to the racords ofthe assigned account all amounb of any kind 
received on that accorurt in aocordancc with any bkbox  Agrment 

F. To withhold h ~ n  collectlans on Serviced Co~ibacts the service fees and amounts due hereundcr, 
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10. lllutiw of Hghlanda. 'rhrougho~t the term of this agreement, Highlands or Its assignee shall to the 
k o f  Its ski11 and abiIity: 

a) Use iti own flu~ds, tool$, supplies, arrd equipment in h e  petforrnance of  its sarvices 
hefeu&. 

b) Upon ~ i p t  fk)m Client of any Contract to be w i c e d  by Highlands, send a wrltten ilotlce 
or wupn b ~ d C  to the Contract Obligors under the Serviced Contract setting firth paynent 
insmotions. 

o) Post and deposit: all payments or like monies meived on Client' drj(~ounts within and mkinhin 
transaction histo7 on all Serviced Contracts. 

d) Maintain its records ns they miate to the Servtced CoWcts in accardance with generally 
acoepted accourrting principals and upon the Client's m'tten requast, give access thereto, 

e) Mail writkn delinquent notices to the Ontmct Obligors of the Serviaed Contracts as is 
retlsonable wl~eve paylnetrt or ohor obligation becomes delinquent for more than 10 days. 

Make as many telepl~one ~ a l l s  as it deems necessary to effectuate collection o f  amounu due 
under all Semi- Contracts. Colleotar calling hours will be horn 7 AM to 8 PM Moultrain 
time Monday-Priday, and 9 AM to Noon Mountain time on Saturday. 

g) Notify Clim of any -&ntrad that is delinquent and provide periodic Aging Report4, 

h) Provide Client with a monthly accounting with reepect to each and every Serviced Conmt 
subtnitted to it Ii~sreunder. 

Provide Client with remote access to agteed-upon taporting and debtor sccom~t data via the 
Internat 

j) Provide Client m-iiith a monthly invoice for all fees due afbr dBEEUaing any m c n t s  withheld 
by Highlatlds for face ham payments wder Ule Serviced Contractx. 

k) If dris Ageemer~l is terminated, provide Client with an electronic file sufioient to load a11 
billing awunts with another billing company, including collector comments and st1 debtor 
billing data within 5 days of the termination date. Unless electran4 exports are made a 
standad feature of the HCC aystem, creation of the electronic fire will be subject to the 
programming fees outlimad in Bxhibit B. 

11. ~ q u o n e y  Collections. Highlands will provide wlleotio~~ services for accounts that become over m 
(10) days dalinquent in mardance with the following: 

a) Highlands shall send nntificatfons ID delinquent ~~~ Obligors and at its diffirction inMm 
blephonio and written calleation efforts. 

b) Hi&lanas slratl during the prinary collections period maillkin a minimum sarvioe level of a 3- 
day cple of telapbsnic m p t s  to cQntaGt the debtor. 

01 At fha ~mctusion of0110 Hundred Twenty (120) Days Porn the point of delinquency, Higl~lends 
slldl consult with Client conm-ning tlre disposition af  the suyect account. The mica and 
for auoh collectiot~s services will be determined by exhibit B as amendcd January 1,2006, 
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12. Attorney's Fees. In the! went of any dispute under this Agreement, the prevailing pady sllall receive 
rn award of reasonabla attorney's fees and msts and in the c v e ~  of a defwtt in this agreemonb; the 
defaulting pwiy shall pe~y the nonpdefaultlng party tts attamey's fees and casts, whether or not suit is 
aatually filed. 

13. Endre Agreement This Agrerament condoms the entire Agreement between the parties with 
respect to the subject matter hemin. All prior contemporaneous agee~nents, undwtandings, 
ropmentatians, mrmntios and statements, oral or written, relating to the subject matter hereof are 
superseded. No mdifioatian to or amendment to this Agrarnent ahall be blnding unless in writing 
and executed by both parties. 

14. Governing Law; Venure, This Agreement shall ba construed and interpreted in acwrdance with the 
laws of thc State of Colorado, Venue in any action brought with respect to any provision of  this 
Agreamei~t shall bc in kifferson County, C~laFsda and Client specifically conse17ts to the jurisdictions 
of any state! or federal cawt sitfing in either of the aforementioned counties. 

15, Mecellaneous. 
a) Each pa@ agrm that the covenants and promims coniained horein are good and stlficient 

considetation for the respective obligations required hereunder. 

b) Should any tenn or ~sondition hersof be deemed void or unenforceable, the remaining provisions 
of this Contract sliall remain in full f0ilc.e and effect. 

C) The parties have indepndently, separately and fieely negotiated each and every provision of this 
Contract as if all ptuties dttlfted this Contract. The parties, tIlerefore, waive any statutory or 
common law presurnptiatr that would serve to have this document construed in fav~r of; ot 
against, either party. 

d) This Contrsct may 130 exacuted in any number of counterpm, including original or facsimile 
countlerparta, all of which when taken together shall constitute the cntiro oontract of the panies. 

e) f i e  fsilure of Highltu~ds to immediately exercise my right berein shall not oonsfitute a waiwr of 
the right to do 60 later or const'hta a waiver ta exercise any other rights immediately or later. 
The waiver of my cae right at  candidm precedent of Hielaads shall not be a waiver of any 
other ri&t or coadldron precedent by Highlands, 

f) A11 natiots rtquixd berein shdI ba in writing md deemed deliveted (i) upon personel delivery to 
the paies her&, or (ii) one business day s k  being a t  overnight mail, postage p~paid, or (iii) 
whw sent by facsimiile with transmiwiun verification, or (iv) three days after being mailed ta the 
parties he* by United SMcs Mail, return receipt requested, postage prepaid, addressed as set 
forth below, unless written notice of change af address is hereafter given by the parties as 
provided herein. 

g) Nothing herein sh4l be deemed to constitute or create.a partnership or joint venture between 
Highlands and djerlt. 

h) Whenever in this Agreement the context so requires, the singulw shall. include the p l d  and the 
plural the singular. 

Page 4 o f f 5  
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CLIENT. ALTE#N'AT]CVE DEBT PQRX'RQLIOS, LS. 
A Delaware W~nlted Partnership 

BY: 
Date 

Name: Eric Oangloff 
Title: Mansging Director 
Addrw: 790 Ida Cart Incline Villag, NV 89451 

STATE OF: Nevada 
COUNTY OP: Waslloe 

f I I G m S  CREDIT C O P .  
A Colorado Corporario~~ 
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SERVICING AGRELmNT FEE SCHEDULE "EXHIBIT Bn Amended 

axhibit B to the Servicing Agreement is hereby amended and dated January 1,2006 
between Kighlm~ds Ci:dt Corporation, a Colorado Corporation hereinafter referred to as 
("Highlmds') and ALTERNATIVE DEBT PORTE'OLIQS, L.P., a Dsl~ware Limited 
Parfnershlp ("Client"). The Servicing Fees due fmrn Client to Highlands are, as Wllows: 

1. Accounts less ,t- - A rrastduez equeqlua to $3.00 per account per 
month for accc~unts requiring a monthly b i h g  statement and $1.50 par account 
per month fbr:rccounts having payments made via am debit. Disbursements of 
Servicing Proceeds art: made weekly. 10% of the gross dollars colleotad will be 
withheld to c o l ~ a  charge backs and N6F items. For acccluMts on monthly billing, 
HigMands shall pmvide a minimum of two telephone calls weekly. 

2. Accounts more; than 120 davs past due 
a. ADP will have the option to place accounts more than 120 days past due 

with an outside collections firm or with Highlands collections. 
b. Primqr CoUectiam - a sum quai to 30.00% of the calIected revenue will 

be paid for accounb placed with Highlands collectiom. The skip tracing 
and m13t geafch functions will be included In this pricing. 

3. J&$ fees - Hip;hlan& shall retarin 50% of all l a .  fees collected with the 
remaining 50%, remitted ta ADP. 

4. fe-es - shmllj be assessed at $1.50 per awunt for mmual loads. Data file 
uploads not requiring manual entry shall be billed at a fee equal to 10 cents per 
file loaded, with a $ 1  0.00 mhimum. 

5. Bxit Fee -An exit fee will not be chargod unless Client transfa Serviced 
Accounts to mather third-party billing or caIlections company in the middle of a 
billing or primmy collcctioi~s cycle. These cyoics 3fiaU be a minimum of 120 
days unless agreed upon by both parties. Should an Exit Fee be v~xxantd, thc fee 
shall be equd Ds $$,00 per account. 

6. Pro- Fees - Billed at $150.00 pcr hour fox special reports and/or 
projects, 

7. Deliveries- Client will be oharged at cast for my ovemighf two day or express 
mail deliveries at cost, 

8. ACH Tmkr p a -  $5.00 per remittance to ADP. 
9 m b a c i k -  54 per item in the went that Highlands is unable to collmt 

fiom the contract debtar. 
10. cradit Card Fraoessinr Fee - 3% of the payment amount for aU payments taken 

via credit card. 

*T&ac fm include mo&ly statement invoicing, fuU colledion dvitien, month end 
reconciliation repom, credit bureau ckges, credit processing and u n d d t i n g  fees and 
recourse management, These activities are required as pat  ofthe senticing of sub-prime 
accounts and shall be nmgnized to be included in the accaunt fees o&cd in section 1 
above. Should activities axl a particular portfolio ba over and above the costs and 
reasonable profit levels contahed in b e e  fees it is agreed that Highlands shall su*e 
this and reach a solutiora on that portfolio with ADP, 

Page 1 of2 
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* * A D P  reserves the right to charge docuthentaCion fees and put billing spreads into effmt 
with their clients, 

*+*Should the fees in items 7-10 above be reduced to HCC thr6ugh volume discounts, 
HCC agrees to pass tha discaunts on to ADF aa Well. 

Alternative Debt PortPaUos. L.P. 

Its: 

Page 2 of 2 





Execution Verslop 

ASSET PURCHASE AND SALE AGREEMENT 

TFIIS ASSET PURCHASE AND SALE AGEEMENT (hereinafter, the "Agreement") is 
entered into as of the 13' day of October, 2006, by and between Harbor Management of Colorado, 
LLC ("Harbor"), a Colorado limited liability company whose mailing address is 11326 Patores Street, 
Las Vegas, Nevada 89141, David Haddad, individually, whose mailing address is 11 326 Patores Street, 
Las Vegas, Nevada 89141, and Lisa lantelezio, individually, whose mailing address is 11326 Patores 
Street, Las Vegas, Nevada 89141 (hereafter, jointly and severally, referred to as "Buyer'') and Vacation 
Resort Management, Inc, a Nevada corporation whose mailing address is 222 East State Street, 
Batavia, Illinois 60510 (hereinafter referred to as "Seller'?. 

W I T N E S S E T H :  

WHERICAS, Buyer desires to purchase and receive &om Seller, and Seller desires to convey, sell 
and transfer to Buyer, certain of Scllefs assets. as hereinafter provided; and 

WKEREAS, Buyer and Seller desire to make this Agreement for the purpose of setting forth the 
representations, warranties, promises and covenants made by each to the other as an inducement to SelIer 
to sell and Buyer to purchase certain of Seller's assets in accordance herewith: 

NOW, THEXEFORE, for and in consideration of Ten and Nof100 Dollars ($10.00) paid in 
hand, arid these premises and in consideration of the mutual representations, warranties, promises and 
covenants hereinafter contained to be performed, the receipt and sufficiency of which is hereby 
acknowledged, Buyer and Seller covenant and agree as follows: 

1 
SALE OF ASSETS AND ASSUMPTION OF LIABILITLES 

A. INCLUDED ASSETS. Upon the Closing Date, as hereafter defined, and subject to the 
terms and conditions hereinafier set forth, Seller shall sell, assign and transfer, as the case may be, to 
Buyer, and Buyer shall purchase and accept fiom Seller, the following assets (hereinafter referred to 
collectively as the 'included Assets") now owned by Seller and heretofore utilized in the operation of the 
Seller's business: 

(1) All furniture, fmtures, equipment, machinery, apparatus, leasehold improvements 
and other tangible personal property or interests therein, of every kind, nature, character and 
description, whether real, personal or mixed, in existence on the date hereof, whether or not canied 
on the books and records of Seller, related to Seller's business in Seller's Crown Point, Indiana; 
Oakbwk, Illinois; Gurnee, Illinois and Las Vegas, Nevada stores, as set forth in Exhibit "A" 
attached hereto and incorporated herein by this reference (hereinafter referred to as the "FFE 
Assets"); 

(2) All of Seller's rights, title and interest in the leases for its Crown Point, Indiana; 
Oakbrook, Illinois; Gurnee, Illinois and Las Vegas, Nevada stores through which seller operates 
its business and copies of which are attached hereto as Exhibits "B1"-"B4" (the "Leases"), 
including but not limited to the right to use the described premises as outlined by the terms of the 
respective leases, and the obligation to pay rent as outlined by such lease agreements. Buyer and 
Seller understand and agree that Buyer shall, as of the Closing Date, assume any and all liabilities 

[-) EXHIBIT 

- 
m C 



in respect of the Leases, including, without limitation, any utility charges as may be associated 
with the operation of any of the premises which are the subject of the Leases (the "Utility 
Charges"); provided, however, that Buyer's responsibility for rent payments shall commence with 
payment of the November 1,2006 rental payments under the Leases; 

(3) All of Seller's rights, title, and interest in and to that certain Purchase Agreement 
dated as of April 13,2005 by and between Seller and Alternative Debt Portfolios, L.P., ("ADP"), 
as amended or modified, a copy ofwhich is attached hereto as Exhibit "C" (the "ADP Contract"); 

(4) All of Seller's rights, title and interest under all of Seller's accounts receivable, 
including, without limitation, those arising from membership payment obligations (including, by 
way of example; Star Travel Club memberships), whether or not carried on the books and records of 
.Seller, as set forth in Exhibit LbD" attached hereto and incorporated herein by this reference 
(hereinafter referred to as the "Account Assets"); 

(5) All of Seller's rights, title and interest under any consumer purchase contracts, 
retail installment contracts and promissory notes as relates to the Star Travel Club or otherwise, 
as set forth in Exhibit "E" attached hereto and incorporated herein by this reference (hereinafter 
referred to as the "Consumer Purchase Contracts"); 

(6) All of Seller's rights, title and interest in and to Seller's employedindependent 
contractor payroll reserve escrow accounts ("Employee Payroll Reserve Accounts") for such of 
Seller's employees/independent contractors working in Seller's Crown Point, Indiana; Oakbrook, 
Illinois; Gurnee, Illinois and Las Vegas, Nevada stores. Copies of the statements in respect of 
such Employee Payroll Reserve Accounts are attached hereto in Exhibit 'T" and incorporated 
herein by this reference (hereinafter referred to as the "'Employee Payroll Reserve Account 
Statements"); 

(7) Certain of Seller's rights, title, and interest in and to that certain Non- 
Circumvention, Non-Competition Agreement and Right to Sell dated as of October 21,2005 by 
and between Seller and ICW, Inc., ("ICW"), a copy of which is attached hereto as Exhibit 'Q" 
(the "ICW Contract"); and 

(8) All of Seller's rights, title, and interest in and to that certain Sales and Marketing 
Agreement dated as of November 1,2005 by and between Seller and St. Johann Alpenland Resort 
Corporation, ("ARI"), a copy of which is attached hereto as Exhibit "R" (the "AM Contract"). 

B. EXCLUDED ASSETS. 

Buyer and Seller expressly understand and agree that the assets to be sold, assigned and 
transferred hereunder are limited to the Included Assets set forth in Section LA. hereof and do not include 
any other assets of the Seller, including, but not limited to, the following: the right to operate under the 
name Vacation Resort Management, Inc., or any related trade or "doing business as" names or any 
intangible or intellectual property rights of the Seller, including, without limitation, any trademark, 
service rnark, logos, software or websites of Seller; any licenses, approvals or permits of Seller; phone 
numbers and listings; and accounts (other than the Employee Payroll Reserve Accounts), cash and cash 
equivalents; and any and all rights or interests of Seller undei the ICW Contract or otherwise associated 
with any and all claims, demands, actions or causes of action, remedies, losses, costs or expenses, 
damages, of any kind whatsoever, at law or in equity, known or unknown, suspected or unsuspected, 



fixed or contingent ("Excluded Assets"). All Excluded Assets shall remain the sole and exclusive 
property of Seller. 

C. ASSUMPTION OF LIABILITIES. 

Buyer and Seller expressly acknowledge and agree that, as of the Closing Date, Buyer accepts all 
(except as  set forth hereafier regarding the ICW Contract) of Seller's right, title and interest under, in and 
to or in respect of the FEE Assets, the Leases (including related utility charges), the Account Assets, the 
ADP Contract, the Consumer Purchase Contracts, the Employee Payroll Reserve Accounts, the ICW 
Contract (provided however that certain of Seller's rights and interests under the ICW Contract shall be 
and are hereby expressly r m e d  to Seller as Excluded Assets as set forth above and in Exhibit Q 
attached hereto and incorporated herein by this reference) and the ARI Contract, and shall assume and 
hereby agrees to perform and discharge all of Seller's Liabilities (as hereinafter defined) arising under or 
in respect of such Included Assets, including, without limitation, Seller's recourse (including repurchase 
and replacement) obligations under the ADP Contract. On the Closing Date, Buyer and Seller shall 
execute and deliver an Assignment and Assumption Agreement in the form attached hereto as Exhibit 
"G" and which is incorporated herein by this reference. The assumption of Seller's Liabilities hereunder 
shall inure to the benefit of and be binding upon the parties hereto and their respective successors and 
assigns. As used in this Agreement, the tern "Liabilities" shall mean any direct or indirect, primary or 
secondary, liability, indebtedness, obligation, penalty, expense (including, without limitation, costs of 
investigation, collection and defense), claim, deficiency, guaranty or endorsement of any type, whether 
accrued, absolute, contingent, liquidated, unliquidated, matured, unmatured or otherwise. 

I1 
EARNEST MONEY. PURCHASE PRICE, AND INSURANCE 

A. EARNEST MONEY. Buyer shall deposit the total sum of Two Hundred Thousand and 
No100 Dollars ($200,000.00) of earnest money (the "Earnest Moneyn) with Weinstock & Scavo, P.C. (the 
"Escrow Agent") pursuant to that certain Escrow Agreement dated as of the 13th day of October, 2006 by 
and among Buyer, Seller, and Escrow Agent. Such Earnest Money shall be disbursed and applied toward 
the Purchase Price (as defined below) at Closing as herein set out. 

B. PURCHASEPEICE. In consideration of the sale, assignment and or transfer of the 
Included Assets pursuant to this Agreement, Buyer shall pay to Seller the principal sum of Five Hundred 
Thousand and Nof100 Dollars ($500,000.00) plus interest (the "Purchase Price"), payable as follows: 

(1) Certified Funds. Two Hundred Thousand and No/100 Dollars ($200,000.00) 
shall be paid at Closing in cash to Seller. Such amount shall be satisfied by application of Earnest 
Money toward Purchase Price. 

(2) Promissorv Note and Related Securitv InstrurnenQ. In addition at the Closing, 
Buyer shall deliver to Seller (i) a secured purchase money promissory note (the "Note") in the 
principal amount of Three Hundred Thousand and No/100 Dollars ($300,000.00), together with 
interest accruing thereon at the rate calculated therein, substantially in the form attached hereto as 
Exhibit "W, incorporated herein by this reference, and (ii) a Security Agreement securing 
repayment of the Note substantially in the form attached hereto as Exhibit "I", incorporated 
herein by this reference. 

D. ALLOCATION. Buyer and Seller shall allocate the Purchase Price to the Included 
Assets in accordance with the directionand determination of the Seller in Seller's sole discretion. 



E. KEY MAN INSURANCE. As fiuther consideration for this Agreement, Buyer shall 
obtain and maintain during the term of the Note a key man life insurance policy in the amount of Tlxee 
Hundred Thousand and No/100 ($300,000.00) with a reputable insurance company to the satisfaction of 
Seller which policy shall insure the life of David Haddad and name Madeline Allerton as primary 
beneficiary. Seller agrees that any life insurance proceeds received by Madeline Allerton shall be placed 
in escrow with an escrow agent mutually acceptable to Buyer and Seller, and such proceeds shall be held 
and disbursed in accordance with the terms of an escrow agreement mutually agreeable to the parties; 
provided that such escrow agreement shall contain the terms as set forth in Exhibit "J", attached hereto 
and incorporated herein by this reference. 

m 
CLOSING 

(1) Closing Date. The closing of the transactions contemplated by this Agreement 
(the "Closing") shall occur on October 13,2006, ("Closing Date") at a time to be mutually agreed 
upon by the parties, and shall be conducted by the offices of Weinstock & Scavo, P.C. located at 
3405 Piedmont Road N.E., Suite 300, Atlanta, Georgia 30305. 

(2) Extension of Closine: Date. Buyer and Seller may agree in writing to extend the 
Closing Date on mutually acceptable terms and conditions. 

B. DELIVERIES AT CLOSING. 

(1) Buyer shall deliver the Purchase Price, including the cash and the Note. 

(2) Buyer shall duly execute and deliver the Security Agreement. 

(3) As soon as practical, Buyer shall deliver a copy of the insurance policy required 
by this Agreement regarding the Key Man life insurance policy in the amount of $300,000.00 
insuring the life of David Haddad and naming Madeline Allerton as beneficiary. 

(4)  Seller shall deliver the Bill of Sale to Buyer conveying the FFE Assets to Buyer 
in the form attached hereto as Exhibit "K" and made a part hereof by this reference. 

(5) Buyer and Seller shall execute and deliver the Assignment and Assumption 
Agreement regarding the AS& in the form anached hereto as Exhibit "G" and made a part hereof 
by this reference. 

(6) Buyer and Seller shall execute and deliver the Assignment, Assumption and 
Consent Agreement in respect of the ADP Contract, which shall be consented to by ADP in the 
form attached hereto as Exhibit "L" and made a part hereof by this reference. 

(7) Buyer and Seller shall execute and deIiver the Assignment and Assumption of 
Leases Agreement in the form attached hereto as Exhibit "M" and made a part hereof by this 
reference. 



(8) Buyer and Seller shall execute and deliver the Sale Assignment in the form 
attached hereto as Exhibit 'TI" and made a part hereof by this reference. 

(9) Buyer and Seller shall execute and deliver the Assignment and Assumption of 
Employee Payroll Reserve Accounts in the form attached hereto as Exhibit "0" and made a part 
hereof by this reference. 

(10) Buyer and Seller shall execute and deliver the Assignment and Assumption 
Agreement in respect of the ICW Contract, in the form attached hmto as Exhibit " Q  and made a 
part hereof by this reference. 

(11) ~ u y e r  and Seller shall execute and delivet the Assignment, Assumption and 
Consent Agreement in respect of the ARI Contract, which shall be consented to by ARI in the 
form attached hereto as Exhibit "R" and made a part hereof by this reference. 

(12) In addition to all documents, instruments, and agreements expressly provided for 
herein, Buyer and Seller shall execute and deliver such other documents as may be reasonably 
required to effectuate the purposes of this Agreement. 

(13) Harbor shall execute and deliver a certificate of its Co-Managers and Members (i.e., 
David Haddad and Lisa Jantelezio) in a form satisfactory to Seller to the effect that all necessary 
company action to effectuate the subject transactions has been properly taken. 

IV 
REPRESENTATIONS AND WARRANTIES BY SELLER 

Seller represents and warrants that, as of the Closing Date: 

A. 0 0 .  The Seller is 
a corporation duly organized, validly existing and in good standing under the laws of the State of Nevada 
and has the power to own or lease its properties and to carry on its business as now being conducted. The 
execution of this Agreement by Seller and its delivery to Buyer has been duly authorized by the Board of ' . 

Directors and Shareholders of Seller and no further action on the part of Seller will be necessary to make 
this Agreement biding upon Seller thereof in accordance with its terms. 

B. NO BROKER Seller has not entered into and will not in the future enter into any contract, 
arrangement or undertaking with any third party or firm which will result in the obligation of Buyer to pay 
any finder's fee, brokerage, commission or similar payment in connection with the transactions 
cantemplated hereby. 

C. NO WARRANTIES. Buyer acknowledges that Buyer has had the opportunity to 
examine the lncluded Assets and to become familiar with the physical, financial and other condition 
thereof It is understood and agreed that, other than as set forth in Sections IVA. and IVB. above, Seller 
has not made, does not make and disclaims all warranties or representations of any kind or character, 
express or implied, with respect to the Included Assets or otherwise, and Buyer hereby acknowledges that 
no such representations or warranties have been made or implied. Buyer M e r  acknowledges and agrees 
hat upon Closing, Seller shall sell and convey to Buyer and Buyer shall accept the Included Assets "AS 
IS", "WHERE IS,  AND "WITH ALL FAULTS", and there are no oral agreements, warranties or 
representations collateral to or affecting the Included Assets by Seller or any third par@. The terms and 
conditions of this Section IVC. shall expressly survive the Closing and not merge therein. 



REPRESENTATIQNS AND WARRANTIES BY BUYEq 

Buyer represents and warrants (which representations and warranties shall survive the Closing 
Date for the periods hereinafter provided) that, as of the Closing Date: 

A. s, R ANIZA ON D S Buyer is a 
corporation duly organized, validly existing and in good standing under the laws of the State of Illinois 
and has the power to own or lease its properties and to cany on its business as now being conducted. The 
execution of this Agreement by Buyer and its delivery to Seller has been duly authorized by the 
unanimous consent of the Board of Directors of Buyer and its Shareholders and no further action on the 
part of Buyer will be necessary to make this Agreement binding upon Buyer thereof in accordance with 
its tern  

B. NO RESTRICTION ON CONSUMMATION OF THE: PURCHASE. Buyer is not 
subject to any mortgage, loan agreement, agreement, instrument or restriction of any kind or character 
which would prevent purchase by Buyer of the Included Assets for the Purchase Price. 

C. BUYER NOT INSOLVENT. As of the date hereof, Buyer is not insolvent, nor has 
Buyer filed, nor does Buyer contemplate filing for protection under the Federal Bankruptcy Law, or under 
any state receivership or debt protection act, or for any form of debtor relief. 

D. LITIGATION. There are no actions, suits or proceedings pending or threatened against 
Buyer, at law or in equity, before any state, federal or other governmental agency, nor is Buyer aware of any 
facts which to the knowledge of its o f f i w  or directors could result in any such action, suit or proceeding. 

E. COMPLIANCE WITJA LAW OR OTHER INSTRUhENTS. Buyer is not in violation of 
any term or provision of any charter, bylaw, mortgage, indenture, contract, agreement, judgment, order, 
statute, rule, regulation, and the execution and delivery of and performance and compliance with this 
Agreement will not result in the violation of or be in conflict with or constitute a d e h l t  under any such term 
or provision or result in the creation of any lien, encumbrance or charge upon any of the properties or assets 
of Buyer. 

F. DISCLOSURE. No representation or warranty by Buyer in this Agreement contains or will 
contain any untrue statement of material fact or will omit to state any material fact of which the Buyer has 
knowledge or notice required to make the statements herein coi~tained untrue. 

G. VALIDITY OF CONTEMPLATED TRANSACTIONS. RESTRICTIONS. The 
exmution, delivery and performance of this Agreement and all documents involved in the foregoing 
transaction to which Buyer is to be a party and the consummation of the transactions contemplated hereby or 
thereby, will not (i) violate any provision of the Articles of Incorporation or By-Laws of Buyer, or any law 
or any order relating to Buyer, or (ii) result in a defiiult under or require the consent or approval of any party 
to any contract or license to which Buyer is a party. 

H NO BROKER Buyer has not entered into and will not in the future enter into any contract, 
auangernent or undertaking with any third party or firm which will result in the obligation of Seller to pay 
any finder's fee, brokerage, commission or similar payment in connection with the transactions 
contemplated hereby. 



A. 'CONFIDENTIALITY. Buyer and Seller agree that each of them shall not, and will use any 
and all efforts to ensure that none of its representatives will, (except as contemplated by this Agreement), 
disclose to or file with any third party, (a) any confidential or non-public information relating to the other 
parties to this Agreement, except (i) for a disclosure that is required by law or by a governmental authority 
or is reasonably believed to be so required; (ii) information that is ascertainable or obtained from public or 
published information; (iii) information disclosed to or filed with any third party necessary to obtaining any 
requisite consents to the transactions contemplated by this Agreement. 

B. EMPLOYEES. Buyer and Seller understand and agree that Buyer shall have an obligation 
to offer employment to any and all employees or other persons working on behalf of Seller in its Crown 
Point, Indiana; Oakbrook, Illinois; Gurnee, Illinois and Las Vegas, Nevada stores (which are the subjects 
of the Leases) on and after the Closing Date on the same or more favorable terms as are existing with such 
employees and other persons prior to the Closing Date. Buyer and Seller understand that upon the closing 
of the transactions contemplated by this Agreement, all rights, responsibilities and obligations regarding 
Seller's employees or others performing work on behalf of Seller in its Crown Point, Indiana; Oakbrook, 
Illinois; Gurnee, Illinois and Las Vegas, Nevada stores, including without limitation all obligations and 
duties related to the Employee Payroll Reserve Accounts, shall be transferred to and assumed by Buyer, 
who shall from that point forward enjoy all benefits and duties with regard to the employment of such 
employees and other persons. Buyer and Seller fixher understand and agree that upon the Closing Date, 
Seller shall relinquish all rights and responsibilities regarding the employment of such employees and other 
persons, and shall not be held liable for any future actions of Buyer with regard to the employment of such 
employees or other persons. It is further acknowledged and agreed to by the parties that any of such 
employees or other persons shall be deemed to have resigned their respective positions with Seller and have 
been hired by Buyer. Buyer and Seller fiuther understand and agree that Seller shall not (directly or 
indirectly) recruit or solicit employment of (1) any person who is an employee or other person working 
solely on behalf of Buyer on the Closing Date, or (2) for the six (6) month period immediately following the 
Closing Date, any person who was an employee or other person working on behalf of SeUer within the six 
(6) month period immediately preceding the Closing Date. 

C. NO USE OF NAME. Buyer and Seller understand and agree that Buyer shall not be 
entitled to use, and Buyer hereby covenants not to use, the names "Vacation Resort Management, Inc.," 
"Vacation Resort Management", 'VRMn or similar references following the Closing Date. Seller and 
Buyer covenant and agree that Seller or its representatives shall, from time to time after the Closing Date, 
and without prior notice to Buyer or Buyer's agents or representatives, have the right during reasonable 
business hours, to enter upon the premises which are the subject of the Leases being assigned to Buyer in 
connection with this Agreement, or such other locations as Buyer may hereafter utilize in the operation of 
Buyer's business, to investigate whether Buyer is complying with the .prohibition set forth in this Section 
VIC. 

(I) Prior to or contemporaneously with the Closing Date or within fourteen (14) days 
thereof, Buyer and Seller shall establish an escrow account with an independent escrow agent 
upon such terms and conditions as may be determined by the mutual agreement of Seller and 
Buyer, and Seller and Buyer shall deliver proceeds to such escrow account in accordance with the 
following: (a) Buyer shall within fourteen (14) days of the Closing Date deliver or cause to be 
delivered to such escrow account, an amount equal to Two Hundred Thousand and No/100 



Dollars ($200,000.00); and (b) Seller shall deliver or cause to be delivered to such escrow 
account, an amount equal to One Hundred Twenty-Five Thousand and No1100 Dollars 
($125,000.00) as soon as reasonably practicable in the circumstances, but not later than ninety 
(90) days from the Closing Date, with the purpose of the proceeds described in each of the 
foregoing clauses (a) and (b) intended for use in acquiring inventory from third party providers 
for use in Buyer's business. 

(2) Buyer shall pay or caused to be paid to Seller the amount of Five Thousand and 
No/100 Dollars ($5,000.00) per week beginning on Friday, October 27,2006 and continuing on 
each consecutive Friday thereafter for nineteen (19) weeks. Buyer and Seller covenant and agree 
that such amounts shall be placed into an interest bearing savings account of Seller for the 
purpose of establishing a reserve to satisfy any unsatisfied Seller Liabilities assumed by Buyer in 
connection with the transactions contemplated by this Agreement and any Liabilities of Buyer to 
Seller hereunder or under any of the agreements, documents and instruments executed in 
connection herewith, including, without limitation, Buyer's obligations under the Leases, 
unsatisfied obligations under the Note and Security Agreement, credit card charge-backs, 
customer service and incentive redemptions. Seller shall provide to Buyer, upon Buyer's written 
request, which requests shall not exceed more than one (1) request per calendar month, with . 
periodic reports regarding amounts paid from such account. The disbursement of any amounts 
from such account shall be made in the sole discretion of Seller, and, if any proceeds of such 
account remain after twelve (12) months from the Closing Date, then such proceeds shall be 
distributed to Buyer. The obligations of Buyer under this Section VID.(2) shall survive the 
Closing and the failure of Buyer to make any single payment when due shall be deemed a default 
hereunder and under the Security Agreement entitling Buyer to, among other remedies, all 
remedies set forth in the Security Agreement or otherwise. 

E. TRANSACTION FEES. Regardless of whether the transactions contemplated by this 
Agreement are consuirunated, the parties shall each be responsible for all expenses and fees incurred by 
each, respectively, in connection with the transaction conternplated hereby, inchding, without limitation 
such respective parties' attorneys f a  and other costs. 

CONDITIONS TO OBLIGATIONS OF SELLER 

The obligations of Seller are, at the option of Seller, subject to satisfaction of the following 
conditions on or before the Closing Date (or in the case of VIIA. below on such date as specified pursuant 
thereto): 

A. ESCROW ESTABLISHMENT. Buyer and Seller shall have established and h d e d  that 
certain escrow account in accordance with and in the timeframe set forth in Section VID. 1, above. 

B. . REPRESENTATIONS AND WARRANTIES TRUE AT CLOSING DATE. Seller shall 
not have discovered any error, misstatement or omission in the representations and warranties made by 
Buyer, and all the terms, covenants and conditions of this Agreement to be complied with and performed 
by Buyer at or before the Closing Date shall have been complied with and performed in all material 
respects. 

C. ADP CONTRACT. Buyer shalI have assumed all of Seller's obligations under the ADP 
Contract and ADP shall have evidenced to the satisfaction of Seller its termination and release of any and 
all claims to any security interest in anyand all assets of Seller, including, without limitation, any and all 



Uniform Commercial Code ("UCC") security interests and shall have terminated any and all UCC 
Financing Statements or other security instruments filed by it in respect of Seller or Seller's assets; and 
Buyer and ADP shall have executed and delivered that certain Assignment, Assumption and Consent 
Agreement regarding the ADP Contract, in the form attached hereto as Exhibit "L" and made a part hereof 
by this reference. 

D. m. Buyer shall have obtained the required key man life insurance as 
specified in tbis Agreement, and the Security Agreement and shall present ~ e ~ c a t e s  to Seller 
evidencing any and all insurance policies. 

E. PELIVERIES. All of the required Closing deliveries set forth in Section IIIB. above 
.shall have occurred prior to or contemporaneously with Closing. 

F. -. Prior to Closing, Danny Gold shall execute and deliver to 
Seller a General Release in the form attached hereto as Exhibit "P" and made a part hereof by this reference. 

W I  
SURVlVAL OF REPIUESENTATIONS AND 
W W  

A. SURVIVAL. All representations, warranties, agreements and covenants made or 
und-en by the parties in this Agreement or the agreements supplemental hereto are material, have been 
relied upon by the other parties hereto, shaU survive the Closing hereunder until the expiration of the 
applicable statute of limitations and shall not merge in the performance of any obligation by any party 
hereto provided 

B. INDEMNIFICATION FOR SELLERS BENEFIT. Buyer agrees to in&mnify, defend 
and hold Seller harmless for each Loss incurred or suffered (i) as a result of a breach of a representation, 
warranty, covenant or agreement of Buyer set forth in this Agreement or (ii) by reason of any Loss 
relating to the ownership of the Included Assets occurring on or after the Closing Date. For purposes of 
this Agreement, "Loss*' means any liability, loss, cost, damage or expense, including reasonable 
attorney's fees related to any Third Party Claim (as defined below). Notwithstanding the foregoing, 
Buyer shall not be required to indemnify Seller pursuant to the foregoing unless Seller (the "Indemnified 
Party") gives notice to Buyer (the ''Indemnifying Party") of facts which it in good faith thinks constitutes 
a reasonable basis for indemnification pursuant to this paragraph on a date no later than two (2) years 
after the Closing Date. 

C. RIGHT TO CONTEST. In addition to the deadline set forth in Section VIIIB. above for 
giving notice of facts constituting a basis for indemnification, the Indemnified Party shall notify the 
Indemnifying Party with reasonable promptness under the circumstances of the facts constituting a basis 
for indemnification If such claim is based upon a claim by a person or entity not a party to tbis 
Agreement ('Third Party Claim'), then the Indemnifjhg Party shall have, at its election and with counsel 
chosen and paid by it, the right to compromise or defend any such matter. Such notice and opportunity 
shall be conditions precedent to any liability of the Indemnifying Party under this Article. The 
Indemnifying Party may not settle a W i d  Party Claim or any related action without the consent of the 
Indemnified Party. The Indemnified Party shall have the right, at the expense of the Indemnifying Party, 
to attend, and if it so determines, participate in such proceedings involving Third Party Claims. 



ASSIGNABUITY, GOVERNING LAW AND AMENDMENT 

Except as otherwise indicated herein, this Agreement shall not be assignable by any of the parties 
hereto without the express written consent of the other party. This Agreement shall be construed in 
accordance with the laws of the State of lllinois and cannot be altered or otherwise amended, except 
pursuant to an instrument in writing signed by each of the parties hereto. 

X 
MISCELLANEOUS 

A. NOTICES. Any notice, request, instruction or other document to be given hereunder by 
any party to the other shall be in writing and delivered personally or sent by registered or certified mail, 
postage prepaid, or by generally recognized prepaid overnight air courier service: 

To Buyer To ,Seller 
Harbor Management of Colorado, LLC Attn: Madeline Allerton, President 
1 1326 Patores Street, Vacation Resort Management, Inc. 
Las Vegas, Nevada 89 14 1 222 East State Street 
Attn: David Haddad Batavia, Illinois 60510 

David Haddad 
11326 Patores Street, 
Las Vegas, Nevada 89 14 1 

Lisa Jantelezio 
1 1326 Patores Street, 
Las Vegas, Nevada 89141 
with a copy b: 
Walter T. Kosch 
Attorney at Law 
Oakbrook Terrace, Illinois 60 181 

with a copy to: 
Weinstock & Scavo, P.C. 
3405 Piedmont Road N.E. 
Suite 300 
Atlanta, Georgia 30305 
Attn: Mark I. Sanders, Esq. 

B. ENTIRJ3 AGREEMENT. This Agreement and the exbibits attached hereto and the 
documents executed and delivered by the parties in connection with this Agreement constitute the entire 
agreement between the parties relating to the subject matter hereof and thereof and supersede a11 prior oml 
and written, and all contemporaneous oral negotiations, discussions, writings and agreements reIating to the 
subject matter of this Agreement. 

C. MODWICATIONS. AMENDMENTS AND W W E R S .  

(1) The parties hereto may, by mutual written agreement and in no other manner make 
any other modifications of this Agreement approved by each of the parties hereto. 

(2) The failure or delay of any party at any time or times to require performance of any 
provision of this Agreement shall in no manner affect its tight to enforce that provision. No single 
or partial waiver by any party of any condition of this Agreement, or the breach of any term, 
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agreement or covenant or the inaccuracy of any representation or w m n t y  of this Agreement, 
whether by conduct or otherwise, in any one or more instances shall be construed or deemed to be a 
further or continuing waiver of any such condition, breach or inaccuracy or a waiver of any other 
condition, breach or inaccuracy. 

D, SUCCESSORS AND ASSIGNS. This Agreement shall be binding upon and shall inure to 
the benefit of and be enforceable by the parties hereto, and their respective estates, successors, legal or 
personal representatives, heirs, and permitted assigns, but no assignment shall relieve any party of the 
obligations hereunder. 

E. QOVERNING LAW. This Agreement shall be governed, without regard to the residence 
of the parties or the location of the subject matter pertinent thereto, by the laws of the State of Illinois. 

F. C 2 .  This Agreement may be executed in any number of counterparts, 
each of which when so executed and delivered shall be deemed to be an original, but such counterparts 
together shall constitute one and the same instrument. 

G. TITLES. The titles appearing at the beginning of any section or subsection hereof shall 
not be deemed to be part of this Agreement and shall have no independent significance. 

H. PRONOUNS. All pronouns used herein shall be deemed to refer to the masculine, 
feminine or neuter gender as the context requires. 

I. SEVERABILI'N. Should any one or more of the provisions of this Agreement be 
determined to be invalid, illegal or unenforceable in any respect, the validity, legality and enforceability of 
the remaining provisions hereof shall not in any way be affected or impaired thereby. To the extent such 
determination is reasonably likely to give rise to a material adverse change, the parties shall endeavor in 
good faith to replace the invalid, illegal or unenforceable provisions with valid provisions the economic 
e&t of which comes as close as practicable to that of the invalid, illegal or unenforceable provisions. 

J. R-. No remedy conferred by any of the specific provisions 
of this Agreement is intended to be exclusive of any other remedy available to the parties, whether at law 
or in equity, including, without limitation, the right of any party to enforce the performance of this 
Agreement or any other agreement or document executed or delivered pursuant to this Agreement. 

K JUFUSDICTZON: CONSENT TO SERVICE OF PROCESS. 

(1) Each of the parties hereby irrevocably and unconditionally submits, for itself and its 
property, to the jurisdiction of the state courts of Chicago, Illinois or the United States District Court 
for the Northern District of Illinois, and any appellate court thereof, in any litigation arising out of 
or relating to this Agreement, or for recognition or enforcement of any judgment, and each of the 
parties hereto hereby irrevocably and unconditionally agrees that all litigation may be heard and 
determined in such state court or, to the extent permitted by law, in such Federal court Each of the 
parties hereto agrees that a final judgment in any such litigation shall be conclusive and may be 
enforced in other jurisdictions by suit on the judgment or in any other manner provided by law. 
Each of the parties hereto agrees that it will not institute or seek to institute any litigation arising out 
of or relating to this Agreement (other than an litigation seeking enforcement of a judgment) in any 
forum other than a state court of Chicago, Illinois or the United States District Court for the 
Northern District of Illinois. 



(2) Each of che parties hereby irrevocably and unconditionally waives, to the fullest extent 
it may legally and effectively do so, any objection it may now or hereafter have to the laying of 
venue of any litigation arising out of or relating to this Agreement in the state Court looated in 
Chicago, Illinois or the United States District Court for the Northern District of Illinois. Each of the 
parties hereto hereby irrevocably waives, to the fillest extent permitted by law, the defense of an 
inconvenient fonun to the maintenance of such litigation in any such court. 

M. INTERPRETATIONS. Neither this Agreement nor any uncertainty or ambiguity herein 
shall be construed or resolved against Buyer or Seller whether under any rule of construction or otherwise. 
No party to this Agreement shall be considered the draftsman. On the contrary, this Agreement has been 
reviewed, negotiated and accepted by all parties and shall be construed and interpreted according to the 
ordinary meanhg of the words used so as fairly to accomplish the purposes and intentions of all parties 
hereto. 

N. FURTHER ASSURANCES. At any time and fi-om time to time after the Closing, Buyer 
shall, at the request of Seller, take any and all actions reasonably necessary to fblfill Buyer's obligations 
under this Agreement (including by way of example and not limitation Buyer taking such actions as may be 
requested, from time to time, by Seller to demonstrate to Seller that Buyer is satisfying each and all of the 
Liabilities ofthe Seller assumed hereby by the Buyer), or to otherwise effectuate or consummate any of the 
tmsactions contemplated hereby. In addition, Buyer, at Buyer's sole cost and expense, shall prepare and 
send a notice to all purchasers under Consumer Purchase Contracts assigned to and assumed by Buyer of 
such sale and assignment and in accordanoe with the provisions of any and all applicable taws and in any 
event not later than thirty (30) days from the Closing Date. 

0. Notwithstanding anything in this Agreement or otherwise to the contrary, including, 
without limitation, the assignment and assumption of the ADP Contract and Seller's accounts receivable as 
described in t .  Agreement, the parties to this Agreement hereby acknowledge and agree that the proceeds 
of any sales to ADP pursuant to the ADP Contract which may occur on each of October 13,2006, October 
20, 2006 and October 27, 2006 shall be distributed on each such day such that the Seller receives such 
amounts as are necessary to satis@ its payroll liabilities for the corresponding periods of time and such that 
the Buyer receives the balance for purposes of satisfying Buyer's sales and marketing costs. 

[Signatures appear on next page.] 



IN WITNESS WHEREOF, the undersigned parties have executed this Agreement by and 
through their authorized officers or agents as of the date and year first set forth above. 

BUYER: 

Harbor Management of Colorado, LLC, 
a ColoraMlimited liability companw 

SELLER: 

Vacation Resort Management, Inc., 
a Nevada corporation 

By: 
Madeline Allerton, President 

DocumentsUssct Purchase and Sale Agreement (Execution Vesion 10.13.06).doc 
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IN WITNESS WHEREOF, the undersigned parties have executed this Agreement by and 
through their authorized officers or agents as of the date and year first set forth above. 

BUYER 

Harbor Management of Colorado, LLC, 
a Colorado limited liability company 

By: 
David Haddad, Co-Managing Member 

By: 
Lisa Jantelezio, Co-Managing Member 

David Haddad, individually 

Lisa Jantelezio, individually 

SELLER: 

Vacation Resort Management, Inc., 
a Nevada corporation 

By: 

Doaunena\Assct Pwhaco and Sale Agreement (Execution Version 10.13.06).doc 

13 





PURCHASE AGREEMENT 

THIS AGREEMENT le made and entered Into thls 18th day d Octobor, 2006 by in6 between Harbor Mana a w  of 
Golorado LLC, a Colorado Llmlfad LiaMIy Company and Harbor Manqement, Ina, an l~lrtole CarporatIon.$h heung 
thelr uMcea located at a101 spnng Mountaln Rd, Unil a, Las Vagaa, MI 89102 ~mbraftur cdlecllwtly refenad toes 
USelbr*) and Alternauve Debt Pot#olios. LP., a Delaware Lknlted Partnership havlng oflces at 789 Ida Wrl tncllne 
Vilhge, MI 88461 (herelnahr refmad to as Company'); 

 hat for and In mnslderatlon of the mvtuql cownenk and agiwments hereln wntained and other good and valuable 
msidaraiion, it is agreed as follows: 

1. The Seller may sell to, or have the Campy bUI or aclvar\ce on, herelnafier referred to as 'Asrlgn" certaln Qofltrade, 
Condltlonal Salee Conhde, Security Agreements, Invokes, Account6 %~h/aMes, Leame or other obHgauqrt$ 
herel~relter refened to a6 "Contrads' arlslng out of tho ralr d marhandlee or cervloee oold or delhrared by the Seller. 
The m p e n y  reserves the Nht  $ make an I-n of aU Contmds submlttsd a d  the Compny may, at 11s sole 
dlsuetloo, reject my such CanVec$ submltteQ try !he Seller: nohvlthDtandlng Slller gmnla Company an exdWve rlmht to 
the prrrchese or aervlw ot all Contrade. 

2. Far each Conlraot purchased by, ar amlgnecl b, the Company, the Company shall be due all payments tom Contract 
ObUgor. Ib Company shall determine me amount of advanca q u k d  to purchase en& Cantract and a aspante 
addendum shd spsdEy the purchase pdae due to the Seller. 

3. Contracts dold or asslgnecl to me M p W y  by Ih Seller shall become the sob property of Uw Company and the 
Sell# wdver fill rlghte ta eald Conbads. Funds delivered by 9 ampany bhall mmUtb paymenl In full for the Salter's 
lntereet In Contracts sold or asdona. fh6 Seller relwe any cla'me of cansequential andlor punltlue damages. 

4. The SeUer underelands and acknowl6dges that any and all reDresen(aUons and warranties he meken le matertal La 
Ule Company'$ pWase of each Gontrad If any repreaentatlon or warranty made to the Company or to the Seller'o 
customar In connectIan wlh a Corltraa I6 In the Condueiw ooinlon of the Comosnv, breachad or mm. the Wler ahail 
unmndltlonally guarantee payment of ths dWunteU tmounl jemnlnln~ u n W  and-ahall, upwl demand by the Company, 
reourrfiase wlthln ten dava such Conbact In cash tcr thsM memount Uwm unDald. w h e W  ar not the Contract obllaor le h 
difuult under the Contra&, and shall I n d m ,  doiondad hdd harmlead 60m and agalnsl any and aU llabil&,"Ii&ii; 
costs, judgments, Unes and expenses, Indullnu attorney few, that may be h m e d  by Um Company at any time In 
connection wllh or ea a mwU of such breach ~r m ~ e a n t a t i o n .  The Seller undmtands end agreea Ulat Ihe Compeny 
may obtain repayment for any Contrad rwulred 10 b p1~d186ed by the Wbr underthfu pmvtslon by rlght of d o f f ,  and 
Ihe GeMer hereby gram to the Company the rlghl to obtain wd\ repayment by atfsettlng (he rrY,ByWN of ~ c h  F&ud 
by the Saller, the Compeny shall return the Canftect lo the Seller. 

5. In 8U41Uon to any rlgMa and remedlea of the Company provlded by law, tho Company shall hew me fwther dght, 
under the mndlUon-s stated below, to s e t 4  and met@ application against the Seller's cash advances, or any o h t  
monetary obllgatlon owing by Vle Cornpmy a, the Seller, Such rkyht of e e t d  ahall be emmkied by the Company wlthout 
prlor wrttl(~1 or oral notlae, and any such notlQ3 is hereby expre5sly walved by the Selbr lo the extant permitted by 
applicable low. The Company% rlgnl of eel-off Bhell be effective won the m e n o s  of MY event dohargs back or other 
loss pmvlded ihal such s w t  16 dowmmted~by he Company. Tne Company may ~xerdw Its rlgM of set-off In Its sole 
dleaetion elthw st the tlm of the occummm of any ylch a d  or law, or at my tlm4 thwaAw, and sum Wht ol &-off 
may be exercised by ihe Company against the Seller or any succssmr or aedgnre. The Company agreea to pr6mptly 
notify Ule Seller after any eetsff or appllcatlona made prodded that tha fellw to glw such notlm Bhell no1 affect the 
vdWy af such set-off dr applbtllon. 

6. The Seller shall Inslrud all oMlgars on Conbad8 sOld by the 8eller to the Cornpafir that all paymefile on such 
Contrads shall be made to the Company. 

7. Tlw Sdlbr 6hBIl m p l y  fully w)lh all requllememe d FWrel Truth.ln Lending.law8, a t e  atPtulea and usury h, eny 
regulatory parameters by any state or load authority and any other rssulaUanb and rrhafl beve ttle Company hamless 
from any and all dalms and awpensas rrtslng wt af lhe Sellde.fallure to do so, lndudlng but not llmltsd to aB attomys' 
fses and Utlgallon costs lncumd by the Comqmy. If any kwh etalute w mgulntlan changss, La amended, or enaatad that 
warrld change Ule ellglbWty a enforcement of c4nksd8 purchased from H e r .  Sefk ashall promptly notify Company h 
wrlllng and not submit such oonlracts hx pwchaw to Campany. 

8. The Seller warranla to the CRmpany that if tne retrul IrensaCbbn or rIwOliaU0ne W e d  lo the latall kanaadlon w m  
candudsd In a language other than EqLh, Selkrr gave Badl bLtyer Wor to entering krto the donttact or any wrftlerr 
agreement ah unexearlad copy of the mtrac! or otherwit&m agreement wrllteti In wch lorebn lanpuqe, 

9. me Seller wawanteto the Company W all Contraus W lo the Company are free from my dskmrea M UWJ part of 
all Contract obllgore and the Seller ahel eave the Company hemlea8 of and fmm all expense8 (Indudlng but not llmllod to 
aitorneys' fees and llllgatlan cash i n c u d  by the Company) erfdng out of all dalme or de* lnterpoead by any 
Canhad obllgor Mether by suit, defenae, countt#clalm w athanvlpe. 

. , ' .,a .!Cn.. a :  

lo. The Salter &reby 888Qn8 and sate owr to ths Compnny 84 of its dght, Mle, and'4nteist h and to iny end ell 
Contrade w h i i  are accepted by the Company for flnandng. ,. , . . . 
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.PURCHASE AGREEMENT 

11, &ch eccount purchased by Ule Gom eny Imm S e l r  D or ha8 been w shaU be Pusgnsd to CMnpany by Seller. 
SeUw hemby grantti to Oornpany, tha eul~ortw 8nd rii~hl to and- m 6eIle1'8 behat any doClnhenb newleary 16 
eKeuclate euch esslgnmfll. 

12. RepmeentaUons and Warranrle6,Tne Mlar r e p r a w  end warrants that all Conlmcts EM by I to the Company 
a@ hw from any lien6 Qr Q ~ C l l m b r ~ ~ S  and bh* th8 8811er Is eutharlzed lo sbdgn ths Owrtrsda la the Campany. The 
Wler hereby provides the Cdmpeny an absolute guaranty of svch rtrpreaentalloru and wgrrenUe8. 

13. SdaJW mtereat; As swdty for the prornpl and oompble payment and performance of the Recouroe Obilg~Uon" 
as eet forth In the PUMwe Addendum and any reMelom thsmio, Seller hereby granb to Company a conlinulng aecud(y 
-ntereet In Seller's rlght, lllle or Intereat In the 'Colbt~l,' Be eet fath below: 

a. T h  term Collstaral mean6 all p e m e l  property, whetever located, In wNch Seller how has w latar 
acquires any rlght, lHle or Intered, lndudlng any and all: munls; acgbunle recehraMe Ondudlng but not limited 
to rnembershlp payment obligations): chattel aper Indrrdlng tsnglble chaltel paper and eledmnle chattel 
pwfii m n s w  punham d h 8 t e L e n t  m n m ,  p u ~ l q  noma, pea* ~dudbl 
equipment, lnvenloty snd nxtufea); Hme sham lnvenloly propwtlw and any Wle or d8ed Inetrumenk m, 
I n m e n t e  Qndudln~ pramldsory notes); hbwhant prapelrtY; dwmb: dqwh accowtte; letterorwlt 
rlgM6; generd Intanglbbs Ondodlng paymm htrrnglblas and soffwam); w o r t l n g  abll@@Uon(r; &nd other 
assets, and to Ute nexIenl not llated above ae Wlna l  Wla(sral, praeaeds end pmduds d, and aecar;blm6 to. 
each of Ihe above maeta. 

b. Wlthwt Ilmlng the g e w l l l y  of UR? foregoing, lhe term Collateral Indudes any ena all 'Account 
Aseta" oonveyed to Seller under the Asset Pwohwe and Sale Agreement dated Wber 13.2008 between 
SeUer, David Haddad, Usa JanWezlo and Vaallon Resort Management, Inc. aa deflnsd In Exhlblt W atached 
thereto. 

G. Upon requeet by Cwnpany. Sallrr win execute and delhrer a UnHMn CQmmerdal Cads Form UCGI 
F\nanclng Statement from tlme lo tllite covering a1 Cdhbd. . . 

. ' I.;' :' 

14. The SeUer la an Independent CanlraCtOr and themfare LB mk~ly r 8 ~ s h  for any and ell taxes due In the mum of 
Its budness lndudlng but not llmited to rwferal, stale am lace1 l n m e  taxas, lntenglblds hxea and ~ l e r  taxes. 

45. ' E W r  pdy may lennlnete Ihb agreement at any Umo Wllh or Wbout n o h .  The ewplralion of lhle Agreement OT 
eaM UWlnBti6fi Wereof ahan not In any way aflecl thls AgmemW whlQh e h l l  conUnue In hdl fom and effect wlth 
req& to ihwo Cbnkads puFchaaed by the Company from Uw Seller p k  to the expiation or tmlnauon of thla 
Agreement and whldr $hall mmaln In full furm cod wlh reeped to the obllgatbns of lhe Seller and the Company 
wRh respect to all such Contracte. . . 

16. Ms Agreement constlultes the anm agreement btween'the p&s ulece em no other agrewenle b w e e n  
lhe p a r k  except as ewpressly conlalned hqreh. Thh' A g m n l  may be' amendsd only by a wtttlng sl~hed by boh 
parka hereto. Thls Agreement supereedea eikl ImralMatas any p h  egrdement Ween' lhe partlo& 

17. The seller appolnls me Company 11s aItmyln-fad MU1 p ~ ~ e r  of attorney to endwse the SdWb name on all 
CPnmds. checka or other inslruments r e d i d  In payment of add Contracts a d  to recslve, open and dlspoae of any 
mall addrewed to the Seller and to do all thlngB Gellar mlght do In cannectlon with the mlledlon of MICorcement of 
payment of all CoMracla sold or assigned to the Company. 

18. In he event any adminiatratirw agency or axrd of competent j u M I ~ t l o n  should find a p s m p n  of U ~ i e  Agreement 
ta be urnforceable, illegal or vold, then $u& paragraph shd be deleW from W &mment Thq mdnln(l paraprepha 
of UU6 AQreement, howevar, shall rbmakl In full forts and e%Fandshall npt be nullMed or volded In any way by . . 8.. . s deletlon of such paragraph. . . 

.:.. ., .' !: 

19. The fabre of elthar party at any trw k) ex%dw any of Its rlghb under thk AQrewnent shall not be deemed wahrer 
o faud~ rlghls, nor shall euch failure In any way pmfMauchpaW tmm aubseqilently wewtlng or exerddng W rlgMP. 

2Q, Thh Agreement shall be inlerpreted, mnsrrCled and entimud In aecardanca with the laws of the Stab of Nevada. 
Thb 8 s l b  to the extent pmvlded by law, walw Hk rlght to a Jury hlal In any maHer arlelnq out at thie A g m e n t  and this 
mkr Is absolute and unmndlH9n8L The C~mpBny end Ihe S e l t  agree th@t the venue of any IHIgatlon arlelng out of any 
dlsplne mcsrnlng this Agreemgnt shdl be In the am d Washoe County, NV and no UBgatlorr shall be o0mmerw;ed III 
any o b r  court In Nevada or elsewherd wlthoUt tha o o r ~ ~ n t  of both pwtlpartlee. In the Bwnt 6f any l&Mon nqprdlm thlr 
Agreement the prevelllng party shan be e n W  lo an WLIU ~f As mWn8,Ms albrney'a fees and ~ o b t  d UtJgBtJQn. 

. : 8 ,  ! :  .r. a,,.;; . .- .. '.. . I '  . 

21. Thlr; Agreement shall ba Mndllw upon e ~ l n u r e  to the bewe af thg p@d& helei0 and thelr mspectrve sucoeeeors, 
helm and sselgns. s , .  . 

. .. 

SbPTgEL6KT : 'ON XWd N I  'd3 's1aosa&l u o ! l ~ ~ ~ f l  J'elS: WOtld 



PURCHASE AQIIEEMENT 

22. For the purpose of nollflcetlon, the respectlw p d e s  ohall be sent by firat class ma! or In pemon, addressed to Ule 
Oompany or to the Seller at thelr mspeellve offlw addreesas a$ set forth below, and lo euch olher penon or plam as may 
from Uma to Ume be deslgnaldd In WtlRng. 

23. The parliee may amend Wle Agreemen1 only In writlnu slgrled by both pertlas. 

24. Indemnlfl- Seller hereby sgrtree to LnQemnlfy, defend and hold Canpany cyld ils o f f l w ,  members, 
emplo~ebs. 6Ucceaaws and esslgne hamlaeD for any Ilablllty, lore, cost damege w expense, bndwllng atlomy's *err 
and cost4 Incurred or suffered (I) a6 8 wedt of Seller's breach of any represenhtlm, wmenty, manant ar egreemenl re1 
forth In this Agreement or 0 as a result of -lets bmach d any replleeentatlm, warranty, oownant ar agmmtwt set 
forth In the &kt Purohaua and Sale ~ g t e h n t ,  datrd October 13,2068, among Wler, DavM Haddad, Uw Jantelezlo. 
and Vacatran Resort Managsment, Inc. 

COMPANY: PJtemativs Debt Portlollas, L.P. 700 Ida Court, lncllne VUlage, NV 80431 

Signature: 

Prlnt Name: me: 

~ a g e a  of 3 
20061 01 9 Harbor Pu awe Agraemant WC 


















































































































































